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U.S.A __________________

Attention SEC Filing Desk

StJPPL
Dear Sir

St.George Bank Limited 12g3-2b Information File No.82-3809

We are furnishing herewith pursuant to Rule 12g3-2blXi of the Securities Exchange Act of

1934 as amended the Exchange Act the following additional documents that St.George Bank

Limited the Company has made public distributed or filed with the Australian Stock Exchange
Limited the ASX or the Australian Securities and Investments Commission the ASlc since

May 16 2002 the date of the Companys application for reinstatement of the exemption from Rule

12g3-2b of the Exchange Act

Appendix 3Ys

CPS dividend declaration x3

Change of Secondary Secretary

Tier Hybrid Offer

SPS II Prospectus

Results of Bookbuild

Replacement Prospectus

Exchange Notice and dividend details for SPS CPS and CPS II

Compulsory Acquisition of Borrower and Depositor shares

Application forms for SPS II

The attached documents are being furnished with the understanding that they will not be deemed

filed with the Securities and Exchange Commission or otherwise subject to the liabilities of

Section 18 of the Exchange Act and that neither this letter nor the furnishing of such documents

shall constitute an admission for any purpose that the Company is subject to the Exchange Act

Yours sincerely

3131

Anna Sandham

General Counsel

STfl997



Appendix 3Y Listing Rule 3.1 9A.2

Change of Directors Interest Notice

Name of entity St.George Bank Limited

ABN 92055513070

Date 19 December 2008

We the entity give ASX the following information under listing rule 3.1 9A.2 and as agent for the

director for the purposes of section 205G of the Corporations Act

Name of Director Gail Patricia Kelly

Date of last notice December 2008

Part Change of directors relevant Interests in securities

In case of trust this includes interests in the trust made available by the responsible entity of the trust

Note In the case of company interests which come within paragraph of the definition of notiflable interest of director

should be disclosed in this part

Direct or indirect Interest Direct Direct Direct Indirect Indirect

GA Kelly GA Kelly

Nature of indirect interest
Investments Investments

Including registered holder
Pty Ltd ATF Pty Ltd ATF

Note Provide details of the ciitumstances
the Kelly the Kelly

gMng rise to the relevant Interest Family Family

Trust Superannuatio

n_Fund-

12 December December 2008 December December December

Date of change 2008 2008 2008 2008

No of securities held prior to 459467 364431 82290

change

WBC Fully paid Options to acquire Rights to WBC Fully WBC Fully paid

ordinary shares
fully paid ordinary acquire fully paid ordinary ordinary shares

Class shares paid ordinary shares

shares

92226 ordinary 356125 119731 1152800 90390

WBC shares granted under granted under converted converted from

Number acquired/converted granted under CEO Performance CEO from existing existing 5GB

SGB shares CEO Restricted Plan Performance SGB shares shares held

Share Plan Plan held

Number disposed

$16.6295 Nil Consideration Nil SGB shares SGB shares

Option exercise Consideration converted converted into

price is $16.80 per Nil exercise into WBC WBC shares at

ValuelConsideration share price shares at ratio df 1.31

Note If consideration is non-cash provide ratio of 1.31 WBC shares for

details and estimated valuation WBC shares every SGB
for every share held

SGB share

held

No of securities held after 551693 720556 202021 1152800 90390

change

Appendix 3Y Page



Awards approved by
Awards Awards

Nature of change
shareholders at approved by approved by

Conversion Conversion of

Example on-market trade off-market

2007 AGM Awarded shareholders shareholders
of SGB SGB shares

trade exercise of options Issue of
under CEO at 2007 AGM at 2007 AGM shares into into WBC

secuilties under dividend reinvestment Restricted Share Awarded Awarded
WBC shares shares

plan participation in buy-back Plan under CEO under CEO
Performance Performance

Plan Plan

Part Change of directors interests in contracts

Note In the case of company Interests which come within paragraph Ii of the definition of notifiable interest of director should be

disclosed in this part

Detail of contract

Nature of interest

Name of registered holder

if issued securities

Date of change

No and class of securities to

which interest related prior to

change
Note Details are only required for contract in

relation to which the interest has changed

Interest acquired

Interest disposed

Value/Consideration
Note If consideration Is non-cash provide details

and an estimated valuation

Interest after change

Appendix 3Y Page



Appendix

Change of Directors Interest Notice

Information or documents not available now must be given to ASX Øs soon as possible

Information and documents gwen to ASX become ASXs property and may be made public

Introduced 30/9/2001

Name of entity St.George Bank Limited

ABN 92055513070

Date 23 December 2008

We the entity give ASX the following information under listing rule 3.1 9A.2 and as agent for the director for the

purposes of section 205G of the Corporations Act

Name of Director Lindsay Philip Maxsted

Date of last notice December 2008

Part Change of directors relevant interests in securities

In case of trust this includes interests in the trust made available by the responsible entity of the trust

Note In the case of company interests which come within paragraph of the definition of notif able interest of director should be

disclosed in this part

Direct or indirect interest Direct

Nature of indirect interest Lindsay Philip Maxsted

including registered holder

Note Provide details of the circumstances gMng rise to the

relevant interest

Date of change 23 December 2008

No of securities held prior to change 3264 Westpac Banking Corporation ordinary

shares

Class Ordinary fully paid shares

Number acquired 145 Westpac Banking Corporation ordinary

shares

Number disposed

Value Consideration $16.13 per share

Note If consideration is non-cash provide details and

estimated valuation

No of securities held after change 3409 Westpac Banking Corporation ordinary

shares

Nature of change Participation in Westpac Dividend Reinvestment

Example on-market trade off-market trade exercise of Plan

options issue of securities under dividend reinvestment plan

participation in buy-back



Appendix 3Y Listing Rule 3.19A.2

Change of Directors Interest Notice

Part Change of directors interests in contracts

Note In the case of company interests which come within paragraph of the definition of notifiable interest ofa director should be

disclosed in this part

Detail of contract

N/A

Nature of interest

Name of registered holder

if issued securities

Date of change

No and class of securities to

which interest related prior to

change

Note Details are only required for

contract in relation to Which the interest

has changed

Interest acquired

Interest disposed

Value Consideration

Note If consideration is non-cash

provide details and an estimated

valuation

Interest after change

Page



Appendix3i Lus9tinRUi 19A

Change of Directors interest Notice

Information or documents not available now must be given to ASX as soon as possible

Information and documents given to ASXbecome ASXs property and may be made public

lntmduced 30/9/2001

Name of entity St.George Bank Limited

ABN 92055513070

Date January 2008

We the entity give ASX the following information under
listing rule 3.19A.2 and as agent for the director for the

purposes of section 205G of the Corporations Act

Name of Director Lindsay Philip Maxsted

Date of last notice 23 December 2008

Part Change of directors relevant interests in securities

In case of trust this includes interests in the trust made available by the responsible entity of the trust

Note In the case of company interests which come within paragraph of the definition ofnotifiable interest of director should be

disclosed in this part

Direct or indirect interest Direct

Nature of indirect interest Lindsay Philip Maxsted

including registered holder

Note Provide details of the circumstances giving rise to the

relevant interest

Date of change January 2008

No of securities held prior to change 3409

Class Ordinary fully paid shares in Westpac Banking

Corporation

Number acquired 1869

Number disposed

Value Consideration $16.95 per share

Note If consideration is non-cash provide details and

estimated valuation

No of securities held after change 5278 Westpac Banking Corporation ordinary

shares

Nature of change Participation In Westpac Deferral Share Plan

Example on-market trade off-market trade exercise of

options issue of securities under dMdend reinvestment plan

participation in buy-back
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Appenchx 3Y ListingRule 19A2

Change of Directors Interest Notice

Part Change of directors interests in contracts

Note In the case of company interests which come within paragraph of the defmition ofnotifiable interest of director should be

disclosed in this part

Detail of contract

N/A

Nature of interest

Name of registered holder

if issued securities

Date of change

No and class of securities to

which interest related prior to

change

Note Details are only required for

confract in relation to which the interest

has changed

Interest acquired

Interest disposed

Value Consideration

Note If consideration is non-cash

provide details and an estimated

valuation

Interest after change

Page



To Companies Announcements
Australian Stock Exchange Limited

Company Name ST.GEORGE BANK LIMITED

ABN 92055513070

Pages Includes this page

Contact Officer Alex Crompton

Contact Telephone 02 8253 0390

Facsimile 02 8253 1214

Subject CPS Declaration of Dividend

Date Sent 23 January 2009

St.George Bank advises that in accordance with the Terms of Issue of the Banks CPS

the Bank has declared quarterly dividend of $1 .0128 per CPS to be paid on

20 February 2009 with record date for determination of entitlements of

February 2009

100% of this payment is franked at 30%

Yours sincerely

Alex Crompton

Company Secretary



To Companies Announcements
Australian Stock Exchange Limited

Company Name ST.GEORGE BANK LIMITED

ABN 92055513070

Pages Includes this page

Contact Officer Alex Crompton

Contact Telephone 02 8253 0390

Facsimile 02 8253 1214

Subject SPS Declaration of Dividend

Date Sent 23 January 2009

St.George Bank advises that in accordance with the Terms of Issue of the Banks SPS

the Bank has declared quarterly dividend of $0.9951 per SPS to be paid on

20 February 2009 with record date for determination of entitlements of

February 2009

100% of this payment is franked at 30%

Yours sincerely

Alex Crompton

Company Secretary



To Companies Announcements
Australian Stock Exchange Limited

Company Name ST.GEORGE BANK LIMITED

ABN 92055513070

Pages Includes this page

Contact Officer Alex Crompton

Contact Telephone 02 8253 0390

Facsimile 02 8253 1214

Subject CPS II Declaration of Dividend

Date Sent 23 January 2009

St.George Bank advises that in accordance with the Terms of Issue of the Banks

CPS II the Bank has declared quarterly dividend of $1 .0833 per CPS II to be paid on

20 February 2009 with record date for determination of entitlements of

February 2009

100% of this payment is franked at 30%

Yours sincerely

Alex Crompton

Company Secretary



Group Secretariat

St 20 275 Kent Street

Sydney NSW 2000

Australia

St.George Bank Limited ABN 92 055 070
Telephone 02 8253 0390

Facsimile 02 8253 1215

February 2009

Company Announcements

Australian Securities Exchange Limited

20 Bridge Street

SYDNEY NSW 2000

St George Bank Change of Secondary Secretary

Michael Bowan and Alexandra Crompton have resigned as Secretaries of St George
Bank Limited effective February 2009

Anna Sandham Head of Group Secretariat and Les Vance Corporate Counsel

Corporate and Secretariat have been appointed Secretaries of St.George by the Board

Yours sincerely

Anna Sandham

Secretary



Ulestpac
The Westpac SPS II are being offered in Australia This media release does not constitute an offer

of securities for sale in the United States and the Westpac SPS II may not be offered or sold in the

United States

Media Release
20 February 2009

Westpac announces new Tier hybrid offer

Westpac Banking Corporation today announced the launch of new Tier hybrid security to be

known as Westpac Stapled Preferred Securities II Westpac SPS II which is expected to be listed

on ASX

The Westpac SPS II offer seeks to raise approximately A$500 million with the ability to raise

greater or lesser amount

The issue of Westpac SPS II will more effectively utilise stpacs hybrid capacity following the

redemption of the St George Hybrids expected to be on 31 March 2009

Westpacs Chief Financial Officer Phil Coffey said Westpac SPS II will add to Westpacs capital

resources and enhance its balance sheet flexibility

The Westpac SPS II securities qualify as non-innovative residual Tier capital and have similar

structure to the Westpac SPS securities ASX code WBCPA issued in July 2008

Westpac SPS II are stapled securities consisting of note issued by Westpacs New York branch

stapled to preference share issued by Westpac and are expected to be rated by Standard

Poors and Aa3 by Moodys Westpac SPS II have an issue price of A$100 each

Holders of Westpac SPS II will receive preferred non-cumulative floating rate distributions which

are scheduled to be paid quarterly subject to distribution payment test Distributions are

expected to befully franked and determined quarterly based on the formula 90 day Bank Bill Rate1

Margin 1-Tax Rate The Margin Is expected to be between 3.70% and 4.00% per annum and

will be set following bookbuild

An important feature of the offer is that it will be made to eligible holders of St.George SPS CPS

and CPS II StGeorge Hybrids with the issue of the Westpac SPS II coinciding with the expected

redemption of the St.Geôrge Hybnds St.George Hybrid holders can elect to receive their

redemption proceeds in cash or reinvest them into Westpac SPS II Eligible holders of St.George

Hybrids will be entitled to one-for-one guaranteed allocation if they choose to reinvest their

redemption proceeds in the new Westpac security

Eligible former holders of St.George SAINTS will also have the opportunity to participate in the offer

and be entitled to one-for-one guaranteed allocation if they choose to invest in Westpac SPS II

Eligible St.George Hybrid holders and eligible former holders of St.George SAINTS will also

receive guaranteed allocation if they decide to apply through their syndicate broker

Eligible Westpac ordinary shareholders and eligible holders of Westpac hybrid securities Westpac

TPS and Westpac SPS will also be able to participate in the offer broker firm offer will also be

available for Australian retail clients of syndicate brokers

The Westpac SPS II offer is expected to open on March 2009 and will be made via prospectus

which has been lodged with the Australian Securities and Investments Commission ASIC today

and is available for download at www.westoac.com.au/investorcentre

1The 90 day Bank BUI Rate on 16 February 2009 was 3.0833%

of

www.westpac.com.au



Ulestpac
Further Information

For further detail on the offer call the Westpac SPS II Information Line on 1300 551 909

For media enquiries please contact

David Lording Jane Counsel

Westpac Media Relations Westpac Media Relations

Ph 02 8253 3510 Ph 02 8253 3443

Mob 0419683411 Mob 0416275273

Investor Relations please contact

Andrew Bowden

Westpac Investor Relations

Ph 02 8253 4008

Mob 0438 284 863

More information about Westpac SPS II

Distributions

Distributions will be calculated each quarter as 90 day Bank Bill Rate Margin 1-Tax Rate

and the Margin is expected be within the range of 3.70%-4.00% per annum

Distributions are expected to be fully franked and accordingly holders are expected to receive

cash distributions and franking credits

As an example

if the potential value of the franking credits is taken into account in full and

the 90 day Bank Bill Rate on the issue date was 3.0833% per annum the rate as at 16

February 2009 and

the Margin was set at 3.75% per annum

the distribution rate would be calculated as 4.7833% per annum which would be equivalent to

an unfranked distribution rate of 6.8333% per annum.

The potential value of the franking credits does not accrue at the same time as holders receive

the cash distributions and holders
ability to use franking credits will depend on individual tax

positions

Conversion features

On 30 September 2014 Westpac SPS II are expected to either

convert into Westpac ordinary shares subject to conversion conditions being satisfied or

be transferred to nominated third party at the election of Westpac for A$1 00 each

Westpac SPS II may be Converted Transferred or Redeemed in certain other circumstances

Eligible participants

Eligible security holders include

Registered holders of one or more of St.George SPS CPS and CPS II on or after the

record date of 20 February 2009 shown on the register to have registered address in

Australia

Registered holders of St.George SAINTS on December 2008 shown on the register to

have registered address in Australia and

Registered holders of Westpac ordinary shares Westpac SPS or Westpac TPS on the

record date of 13 February 2009 shown on the register to have registered address in

Australia

Australian resident clients of syndicate brokers as well as certain institutional investors may also

participate

of

www.westpac.comau



UIestpac
Additional information

Full details of the offer are contained in the prospectus which is available at

www.westoac.com.aulinvestorcentre Investors should consider the prospectus in full before

deciding whether to invest in Westpac SPS II Investors who wish to acquire Westpac SPS II

will need to complete the application form that will be in or will accompany the prospectus

Eligible securityholders can register to receive prospectus by calling the Westpac SPS II

Information Line on 1300 551 909 or by registering online at

www.westpac.com.au/investorcentre

Eligible holders of St.George Hybrids and eligible former St.George SAINTS holders need not

register as they will automatically receive copy of the prospectus and personalised

application form The prospectus and personalised application form are expected to be mailed

on March 2009

Broker firm applicants should contact their syndicate broker for instructions on how to register

their interest

Key Dates2 for Westpac SPS II

Announcement of offer and lodgement of the prospectus with ASIC 20 February 2009

Bookbuild 26 February 2009

Announcement of margin By 27 February 2009

Lodgement of replacement prospectus with ASIC March 2009

Opening date for the offer March 2009

Closing date for the reinvestment offer SAINTS offer securityholder 500pm Sydney Time
offer and broker firm applicants reinvesting St.George Hybrid 23 March 2009

redemption proceeds

Closing date for the broker firm offer except for broker firm applicants 1000am Sydney

reinvesting St.George Hybrid redemption proceeds Time 27 March 2009

Issue date and St.George Hybrid redemption date3 31 March 2009

Initial mandatory conversion date4 30 September 2014

Ends

Dates are indicative only and are subject to change

Westpac expects St.George to reserve the right to change the redemption date

Conversion of Westpac SPS Ito Westpac ordinary shares on this date is subject to conversion conditions see the

Westpac SPS II prospectus Section 1.7.4

of

uswuI.westpac.comau
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KEY DATES FOR THE OFFER

Date for determining Ebgible Secüritholders 7.09mSydeyTinieFildy 13 February
20b9

Anriouncecient of Offer and lodgement of this Prospectus
Frida 20 Febr 2009

thSlC

Bookbuild Thursday4 26 February-2009

Announcement of Margin Fhday 27 February 2009

Expected lodgemept of replacement prospectus with ASIC Monday 2MarctiQO09

Opening Date for the Offer Monday March 009

Closing Date for the Reinvestment Offer SAINTS Offer

and Secuçiiyholder Offer and for Broker Firm Applicants 5.CJOprfl Sydney Tithe Monday.3 March2009

reinvesting St.George Hybrid redernp1ionproc.eeds .1

Closing Date for the Broker Firm Offer except for

Broker Firm Applicants eiritvesting St George Hybrid 1000am Sydney Time Fnda 27 trth 2009

redemption rceeds

Westpac SPS II commence trading on ASX on
Monday 30 March 2009

conditional and defened sethement basis

Issue Date Tuesday 31 March 2009

Westpac SPS II commence trading on ASX on an
Wednesday April 2009

unconditional and deferred settlement basis

Hding Statements ispatched byTØsday 7Apr11 2Q09

WestpacSPSlJ commence trading on ASX on 11Qttfll

Wedn.esday Apc200

KEY DATES FOR WESTPAC SF3 II

Record Date for first Distribution Tueday2 Jtne2OQ9

Expected first Distribution Payment Date T.uesda 30deine 2009

initial Mandatory Conversion Date2 Tuesdays 30 September2014

Note

Distiibutions
expected

to be paid quarterly
in arrear subject to certain payment conditions being satisfied the Distdbution Payment Test

see Section 1.3.10

Conversion of Westpac SPS II to Westpac Ordinary Shares on this date is sultect to satisfaction of certain Conversion Conditions see Section 1.7.4

PROSPECTUS WESTPAC SPS II



KEY DATES FOR REDEMPTION OF ST.GEORGE SPS ST.GEORGE CPS AND
ST.GEORGE CPS II ST.GEORGE HYBRIDS

These dates are indicative only Westpac currently expects St.George to issue an Exchange Notice confirming

these dates on March 2009g

Last day of trading in St..George Hybrids with entitlement to
Morday March 2009

receive the Final Dividend

Record date or St.George Hybrids Final Dividend Monday March 2009

Exdhange Date for StGØorge Hybrids Tuesday31 March 2009

Payment of StGeie Hybrids Final Dividend Tuesday 31 March 2009

Dates may change

These dates are indicative only and may change

Westpac and the Joint Lead Managers may agree

to extend the Offer Period close the Offer early

without notice or withdraw the Offer at any time

before Westpac SPS II are issued Accordingly if

you wish to apply for Westpac SPS II you are

encouraged to do so as soon as possible after the

Opening Date The period between the Opening

Date and the Closing Dates is known as the

Offer Period

Quotation of Westpac SPS II on ASX

Westpac will apply to ASX for Westpac SPS II to be

quoted on ASX Quotation of Westpac SPS II is not

guaranteed If ASX does not grant permission for

Westpac SPS II to be quoted then Westpac SPS II

will not be issued and all Application Payments

including St.George Hybrid redemption proceeds you

have elected to reinvest will be refunded without

interest to Applicants as soon as possible

Making an Application

For information on who is eligible to apply for

Westpac SPS II under the Offer and how to make

an Application see pages to 11 for summary

and Section and Section for full details

Note

Westpac expects 5t.George
to reserve the right to amend these dates after the issue of the Exchange

Notice

Payment of the Final DMdend is
expected

to be made on this date but remains subject to the terms of issue of the relearrt St.George Hybrid



Overview of the Offer

and Westpàc SPS II

The Offer The Offer is for Westpac SPS II at an Issue Price of $100 each to raise

approximately $500 million with the
ability

to raise more or less

Westpac SPS II are subordinated unguaranteed securities which are expected to

pay fully franked non-cumulative floating rate quarterly Distributions

The Offer consists of

Reinvestment Offer made to Eligible St.George Hybriq Holders

Ia SAINTS Offer made to Eligible Former SAINTS Holders

Securityholder Offer made to EligibleSecurityholders

Broker Firm Offer made to Broker Firm Applicants including Broker Firm

Applicants who hold St.George Hybrids or held SAINTS and

an Institutional Offer made to certain Institutional Investors

Westpac sps II Westpac SPS II are stapled securities that qualify as Residual Tier Capital of

Westpac for APRA purposes

Each Westpac SPS II consists of

perpetual unsecured non-cumulative subordinated Note issued by Westpacs

New York branch Westpac NY stapled to

Preference Share issued by Westpac

The Notes and Preference Shares cannot be traded separately while they remain

Stapled While Notes and Preference Shares are Stapled Distributions are payable

in respect of the Notes only

See Section 1.14 for comparison of Westpac SPS II Westpac SPS and Westpac

TPS See Section 2.3 for
comparison of Westpac SPS II the St.George Hybrids

and SAINTS

PROSPECTUS WESTPAC SPS



Preferred floating rate
Westpac SPS II offer Holders preferred non-cumulative floating rate

Distributions Distributions Distributions are scheduled to be paid quarterly in arrear subject to

the satisfaction of the Distribution Payment Test

Distributions are expected to be
fully

franked and accordingly Holders are

expected to receive cash distributions and franking credits The
ability

of Holder

to use franking credits will depend on their individual tax position See Section 1.3

for further details If Distributions are not
fully franked additional Distributions

may be payable to Holders by Westpac see Section 1.3.5

The Distribution Rate is floating rate and is calculated quarterly as the sum of

the 90 day Bank Bill Rate per annum plus the Margin per annum together

multiplied by Tax Rate5

The Margin is expected to be between 3.70% and 4.00% per annum and will

be determined following Bookbuild

As an example if the 90 day Bank Bill Rate is 3.0833% per annum the Margin

is 3.7500% per annum and the Distribution is fully franked then the Distribution

late would be 4.7833% per annum see Section 1.3.2 for an example of this

calculation

While the Notes and Preference Shares are Stapled Distributions are payable in

respect of the Notes only Upon the occurrence of certain events Assignment

Events the Notes and Preference Shares to which the relevant Assignment

Event applies will Unstaple the relevant Notes will be transferred to Westpac or

relevant member of the Westpac Group Assignee If the Assignment Event

is not in respect of Conversion or Redemption Holders will continue to hold

Preference Shares and Distributions will then only be payable on the Preference

Shares calculated on the same basis as Distributions on the Notes

Note

The Tax Rate is 30% as at the date of this Prospectus

The 90 day
Bank Bill Rate on 16 February 2009 was 3.0833% per annum

The Distribution Rate above is for illustrative purposes on and does not indicate the actual Distribution Rate



Overview of the Offer

and Westpac SFS II

Conversion Transfer On 30 September2014 the Initial Mandatory Conversion Date it is expected

and Redemption that the Westpac SPS II will be either

Converted into Ordinary Shares provided certain conditions the Conversion

Conditions see Section 1.7.4 are satisfied or

Transferred to Nominated Party at the election of Westpac for cash

Conversion will not occur if the Conversion Conditions are not satisfied if the

Conversion Conditions are not satisfied Westpac SPS II may in certain

circumstances subject to APRAs prior written approval be Redeemed for cash

If Westpac SPS II are not Converted Transferred or Redeemed on the Initial

Mandatory Conversion Date then they will remain on issue and may be

Converted Transferred or Redeemed at the next possible Conversion Date

subject to the same Conversion Conditions as appIicable

Westpac SPS Ii may be Transferred for cash or subject to APRAs prior written

approval Redeemed for cash or Converted into Ordinary Shares prior to

Mandatory Conversion Date in certain other circumstances see Sections 1.8.1

to 1.8.4

Ranking Westpac SPS II rank for payment in winding-up of Westpac ahead of Ordinary

Shares and equally with Equal Ranking Capital Securities which currently include

TPS 2003 TPS 2004 Westpac TPS and Westpac SPS but are subordinated

to claims of Westpac deposit holders and other Senior Creditors

Ratings Westpac SPS II are expected to be rated A-i- by Standard Poors and Aa3

by Moody

This compares to current credit rating of A-i- by Standard Poors and Aa3

by Moodys on the St.George Hybrids and prior to the Merger credit rating of

A- by Standard and Poors and Al by Moodys on the St.George Hybrids

On risks associated with credit ratings see Section 5.1.12

Quotation Westpac will apply to have Westpac SPS II quoted on ASX and they are

expected to trade under the code WBCPB

Risks There are risks involved with investing in Westpac SPS II see Sections 1.2 and

Note

The above credit ratings are current as at the date of this Prospectus but may be revised withdawn or suspended at any
lime These credit ratings are not

recommendation by
the relevant credit ratings agency

to app for Wesipac SPS II No consent has been obtained from Standard Poors and Moodys for the

disclosure of these ratings in the Prospectus

PROSPECTUS WESTPAC SPS II



Eligible Applicants
The Offer consists of

Reinvestment Offer

Following the implementation of the merger between St.George and Westpac

Westpac expects St.George to issue an Exchange Notice confirming the

redemption of St.George SPS St.George CPS and St.George CPS II

St.George Hybrids for $100 each on 31 March 2O09

-An offer to Eligible St.George Hybrid Holders to reinvest the proceeds of the

redemption of St.George Hybrids in Westpac SPS II with Guaranteed

Allocation of one Westpac SPS II for each St.George Hybrid registered in their

name on the Exchange Date expected to be on 31 March 2009

Eligible St.George Hybrid Holders are registered holders of St.George Hybrids

on or after 20 February 2009 who are shown on the Register as having an

address in Australia

uSAINTS Offer

On December 2008 Westpac acquired all SAINTS for $100 each under

scheme of arrangement

An offer to Eligible Former SAINTS Holders to invest in Westpac SPS II with

Guaranteed Allocation of one Westpac SF5 II for each SAINTS that was

registered in their name on the Scheme Implementation Date December

2008

Eligible Former SAINTS Holders are registered holders of SAINTS on

December2008 who were shown on the Register as having an address in

Australia

Securityholder Offer

An offer to Eligible Securityholders being registered holders of Westpac

Ordinary Shares Westpac TPS and/or Westpac SF5 at 7.OOpm on 13

February 2009 who are shown on the Register as having an address in

Australia

Broker Firm Offer

An offer to Australian retail clients of Syndicate Broker

St.George Hybrid Holders and Eligible Former SAINTS Holders who are

Australian resident clients of Syndicate Broker may also apply under the

Broker Firm Offer and an

Institutional Offer

An offer to Institutional Investors invited by the Joint Lead Managers

Note

Westpac expects St.George to reserve the right to amend this date after the issue of the Exchange Nobce



There is no general public offer of Westpac SPS II However Westpac reserves

the right to accept Applications from other persons at its discretion

Applications must be for minimum of 50 Westpac SPS II $5000 except for

Applications from Eligible St.George Hybrid Holders and Eligible Former SAINTS

Holders which may be smaller in certain circumstances See Section for

further details

When to apply
The key dates for the Offer are summarised on page

Applications may only be made during the Offer Period

It is possible that the Offer will close early so if you
wish to apply for Westpac

SPS II you are encouraged to lodge your Application promptly after the Opening

Date of the Offer
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COMPLETE THE FOLLOWING STEPS TO APPLY FOR WESTPAC SPS II

Read this

Prospectus

Read this Prospectus in full pang particular attention to the

important information on the inside front cover

answers to key questions in Section

investment risks that may be relevant to an investment in Westpac SPS II

in Section and

Preference Share Terms in Appendix and Note Terms in Appendix

copy
of this Prospectus will be sent to you

if

you are an Eligible St.George Hybrid

Holder or an Eligible Former SAINTS Holder

copy
of this

Prospectus can be

downloaded from the Westpac website at www.westpac.com.au/investorcentre

sent to you free of charge if you call the Westpac SPS II Information Line on 1300

551 909 Monday to Friday between 8.3Oam 5.3Opm or

sent to you free of charge if you are an Eligible Securityholder and register on-line to

receive copy of this Prospectus on the website above

Broker Firm Applicants can obtain
copy

of this Prospectus and an accompanying

Application Form from their Syndicate Broker

Consider and

consult

Consider all risks and other information about Westpac SPS II and Westpac in
light

of

your particular investment objectives and circumstances

Consult
your

financial adviser or other professional adviser if you are uncertain

as to whether you should apply for Westpac SPS II



What you need to do

Complete an Application Form

Reinvestment Offer SAINTS Offer

7L41fl -.t

Completing an Application Form

Follow the instructions to

complete and retum the blue

personalised Reinvestment

Application Form which will be

mailed to you with copy of this

Prospectus and an Exchange

Notice on or around March

2009

The options available under this

Offer are outlined in Section

Follow the instructions to

complete and retum the white

personalised SAINTS Application

Form which will be mailed to you

with copy of this Prospectus

on or around March 2009

Follow the instructions to either

complete and retum the pink

Securttyholder Application

Form which will accompany

this Prospectus or

apply on-line during the Offer

Period by visiting the

Westpac website at

www.westpac.com.au/

investorcentre and follow the

instructions

Contact your Syndicate Broker

for information on how to submit

an Application Form

Application Payments

separate Application Payment

is not necessary unless you

choose to apply for more

Westpac SPS II than the

number of St.George Hybrids

registered in your name on the

Exchange Date See Section

3.2.8

If applicable your Application

Payment can only be made by

cheques in Australian dollars

drawn on an Australian branch

of financial institution and

made payable to Westpac

SPS II Offer Cheques should

be crossed not negotiable

Cash payments or money orders

will not be accepted

Your
Application Payment can

only be made by cheques in

Australian dotars drawn on an

Australian branch of financial

institution and made payable to

Westpac SPS II Offer

Cheques should be crossed

not negotiable Cash payments

or money orders wit not

be accepted

If you apply

using the pink Securityholder

Application Form your

Application Payment can only

be made by cheques in

Australian dollars drawn on

an Australian branch of

financial institution and made

payable to Westpac SPS II

Offer Cheques should be

crossed not negotiable

Cash payments or money

orders will not be accepted

or

on-line Application

Payments can only be made

using BPAYTho

You should make your

Application Payment under

arrangements made between you

and your Syndicate Broker

If you are St.George Hybrid

Holder you may direct your

Syndicate Broker to reinvest

some or all of the redemption

proceeds of the St.George

Hybrids registered
in your name

on the Exchange Date directly in

Weslpac SPS II

separate Application Payment

is not necessary unless you

choose to apply for more

Westpac SPS II than the number

of StGeorge Hybrids registered

in your name on the Exchange

Date See Section 3.2.8

Note

10 BPAY
Registered

to SPAY Ply Ltd ABN 69079 137 518
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Submit an Application and Application Payment where applicable

Submitting an Application

by mail to the Registry

Westpac SPS II Offer

Link Market SerAces Umited

Locked Bag A14

Sydney South NSW 1235

by hand delivery to the Registry

Westpac SPS II Offer

Unk Market Services Limited

Level 12680 George Street

Sydney NSW 2000

You should contact your

Syodicate Broker for

içrstiuctions on how to submit

your Application Form and if

applicable your Application

Payment and Supporting

Documentation Your

Syndicate Broker must apply

on your behalf by the relevant

Osing Date

The Closing Date for Broker

Firm Applicants reinvesting

their St.George Hybrid

redemption proceeds under

the Broker Firm Offer is

expected to be 5.OOpm on

23 March 2009 For all other

Broker Firm Applicants the

aosing Date is expected to be

1000am Sydney time on

27 March 2009

SAINTS Offer

Mail or deliver your completed Application Form together with your Application Payment

where applicable

Application Forms and Application Payments where applicable must be received by the Registry

no later than the Closing Date for the Reinvestment Offer SAINTS Offer and Securityholder Offer

which is expected to be 5.OOpm Sydney time on 23 March 2009

Application
Forms and

Application Payments will not be accepted at any other address including

Westpacs registered
office or any other Westpac office or branch

If you are Secuntyholder or SAINTS Offer Applicant and you apply on-line you must submit both

your Application and Application Payment on-line

The Offer may close early so if you wish to apply for Westpac SPS II you are encouraged to lodge

your Application promptly after the Opening Date

More information If after you have read this Prospectus you have any questions regarding the Offer

please contact
your

financial adviser or other professional adviser

For more information on applying for Westpac SPS II see Section and

Section If you have questions on how to apply for Westpac SPS II call the

Westpac SPS II Information Line on 300 551 909 Monday to Friday between

8.3Oam 5.3Opm or contact your Syndicate Broker
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Answers to key question ÔutWtb1PS II

1.1 Description of Westpac SPS II

1.2 Key risks of investing in Westpac SIS II

1.3 Distributions

1.4 Use of proceeds

1.5 Regulation of Westpac

1.6 Assignment Event

1.7 Mandatory Conversion Transfer or Redemption

1.8 Early Conversion or Redemption and early Transfer

1.9 Return on your investment generally

1.10 Ranking and voting rights of Westpac SPS II

1.11 Payment for Westpac SPS II

1.12 Can you set off any amounts that you owe to Westpac

1.13 How do Westpac SPS tI compare to St.George Hybrids and SAINTS

1.14 How do Westpac SPS II compare to Westpac SPS and Westpac TPS

1.15 How can you find out more information about the Offer

1.1 Description of Westpac SPS II

1.1.1 What are Westpac SPS II

Westpac SPS II is an acronym for Westpac Stapled

Preferred Securities II Each Westpac SPS II is

stapled security consisting of

perpetual unsecured non-cumulative

subordinated Note issued by Westpac NY

stapled to

Preference Share issued by Westpac

Westpac SPS II

offer Holders non-cumulative floating rate

Distributions payable quarterly in arrear subject

to the satisfaction of the Distribution Payment

Test see Section 1.3.10 which are expected

to be
fully franked

are expected to be Converted into Ordinary

Shares provided the Conversion Conditions are

satisfied or Transferred to Nominated Party for

$100 cash per Westpac SPS Il at the election of

Westpac on the Initial Mandatory Conversion Date

see Section .7.2

may be Redeemed for cash subject to APRAs

prior written approval if the First Conversion

Condition is not satisfied

in the event that Westpac SPS II are not

Converted Transferred or Redeemed on the

Initial Mandatory Conversion Date they will

remain on issue and may be Converted or

Transferred at the next possible Conversion Date

subject to the same Conversion Conditions as

applicable

may at the election of Westpac be Converted

Redeemed or Transferred prior to the Initial

Mandatory Conversion Date if Tax Event

Regulatory Event or Acquisition Event occurs

will be Converted following an Acquisition Event

subject to the Conversion Conditions being

satisfied if Westpac .does not give Holders an

Early Conversion/Redemption Notice in respect

of the Acquition Event

rank in priority to Ordinary Shares and

rank equally in winding up
with Westpac SPS

and Westpac TPS

1.1.2 Can Westpac SPS Il be traded

on ASX

Westpac will apply to ASX for Westpac SPS IF to be

quoted on ASX It is expected that Westpac SPS II

will trade under ASX code WBCPB however

quotation is not guaranteed If ASX does not grant

permission for Westpac SPS II to be quoted then

Westpac SPS Il
will not be issued and all Application

Payments will be refunded without interest to

Applicants as soon as possible and St.George

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II
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Hybrid Holders will be paid their redemption

proceeds on the Exchange Date

If Westpac SPS II are quoted on ASX you will be

able to buy or sell Westpac SPS II at the market

price at the time through your broker The market

price of Westpac SPS II may fluctuate due to

number of factors see Section There can be no

assurances as to what the market price will be

1.1.3 How do you find out your Allocation

of Westpac SPS II

If

you are Broker Firm Offer Applicant and wish to

find out your Allocation prior to receiving your

Holding Statement you should contact your

Syndicate Broker Reinvestment Offer Applicants

SAINTS Offer Applicants and Securityholder Offer

Applicants should call the Westpac SPS II

Information Line on 1300 551 909 Monday to

Friday between 8.3Oam 5.3Opm

1.1.4 Are Westpac SPS II independently

rated

Westpac SPS II are expected to be rated
by

Standard Poors and Aa3 by Moodys

FOR MORE INFORMATION

On credit ratings relevant to the Offer see Section

4.8 On risks associated with credit ratings see

Section 5.1 12

1.1.5 Are Westpac SPS II perpetual

Westpac SPS Ii are effectively perpetual instruments

that may only be Converted Transferred or

Redeemed in accordance with their terms

summarised in Sections 1.7 and 1.8

1.1 .6 What are the taxation consequences
of investing in Westpac SPS II

The taxation consequences
of investing in Westpac

SPS II will depend on your individual circumstances

You should obtain your own taxation advice before

you invest in Westpac SPS Il

FOR MORE INFORMATION

On the Australian taxation consequences of an

investment in Westpac SPS II see the Taxation letter

from AlIens Arthur Robinson in Section

1.2 Key risks of investing in

Westpac SPS II

There are number of potential risks of investing

in Westpac SPS II These include

the market price for Westpac SPS II may

fluctuate due to number of factors including

those set out in Section It is possible that

Westpac SPS may trade at market price

below the Issue Price

in addition the market for Westpac SPS Il may

be less
liquid

than the market for Ordinary Shares

Holders who wish to sell their Westpac SPS II

may be unable to do so at an acceptable price or

at all if insufficient
liquidity

exists in the market

for Westpac SPS II

the Distribution Rate will fluctuate over time with

movements in the 90 day Bank Bill Rate There

is risk that the rate may become less attractive

compared to retums available on comparable

securities or investments

there is risk that Distributions will not be paid

See Sections 1.3.9 to 1.3.14 for details of when

Distributions may not be paid and the

consequences
of non-payment

the value of your investment in Westpac SPS II

may be influenced by Westpacs financial

performance and position regardless of when if

ever your Westpac SPS II are Converted These

risks include the risks associated with the current

conditions in global credit and capital markets

which affect the cost and
availability

of credit and

which could adversely affect Westpacs results of

operations liquidity capital resources and

financial condition See Sections 5.2 and 5.3

for specific risks associated with an investment

in Westpac

you may receive cash on the Initial Mandatory

Conversion Date if Westpac SPS II are

Transferred or Redeemed or Westpac SPS II

may remain on issue This may be

disadvantageous in light
of market conditions or

your individual circumstances

Conversion Transfer or Redemption may occur in

certain circumstances before the Initial Mandatory

Conversion Date for example following Tax

Event Regulatory Event or Acquisition Event

which may be disadvantageous in
light

of market

conditions or your individual circumstances See

Section 1.8 for description of the

circumstances in which this may occur
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Mandatory Conversion is subject to the

Conversion Conditions being satisfied and may

not occur on the Initial Mandatory Conversion

Date

the
merger

between Westpac and St.George

involves the integration of the businesses of

St.George and Westpac There are risks

associated with the integration of the two

businesses including Westpac may not achieve

the revenue growth cost savings and other

benefits it anticipates from the
merger or it may

incur greater integration costs than it has

estimated These risks may affect its financial

condition and the price of its securities including

Ordinary Shares and Westpac SPS Il

Distributions are expected to be
fully

franked and

accordingly Holders are expected to receive cash

distributions and franking credits

1.3.2 How will the Distribution Rate be

determined

The Distribution Rate is based on floating rate and

will be set on the first Business Day of each

Distribution Period using the following formula

90 day Bank BiliRate Margin

90 dày The 90 day BankjffRate on the first

one or more independent credit ratings agencies

assign ratings to Westpac and are expected to

assign credit ratings to Westpac SPS II There is

risk that the credit ratings of Westpac and

Westpac SPS II may change On 18 February

2009 Moodys Investors Service Pty Ltd

Moodys released statement stating that it

would consider the potential impact of Australias

economic outlook on Australian banks asset

quality and earnings and how this may affect

Australian banks financial strength ratings

Moodys expects to provide more detailed

update by early March

These and other risks are discussed further in

Section

1.3 Distributions

1.3.1 What are Distributions

Distributions paid to Holders will consist of Interest

on Notes until an Assignment Event occurs After

an Assignment Event has occurred see

Section 1.6 Distributions will consist of

Dividends on Preference Shares

Regardless of whether Distribution is paid as

Interest on Notes or Dividend on Preference

Shares the amount of the Distribution will be

calculated on the same basis Holders will not be

entitled to both Interest on Notes and Dividends on

Preference Shares while the Notes and the

Preference Shares remain Stapled

Distributions are based on the Distribution Rate and

expected to be paid quarterly in arrear

Distributions are non-cumulative and subject to the

Distribution Payment Test see Section .3.10

Rate

Margin The Margin will be determined through

Bookbüild and is expected lobe within

the range of 3.70% 4.00% per

annum

Tax The Aristralian corporate tax rate

Rate applicable to the frankirg account of

Westpac as at the Distribution Payment

Date exprssed as decjmal As at the

date of-this Prospectus the relevant rate

is 30% or expressed as decimal in the

formula 0.30

As an example if the Margin is 3.75% per annum

and if the 90 day Bank Bill Rate on the Issue Date

was the same as on 16 February 2009 then

assuming the Distribution will be
fully franked the

Distribution Rate would be calculated as follows

90 day Bank Bill Rate at 3.0833% per annum

16 February 2009

Plus the Margin 3.7500% per annum

6.8333% per annum

Multiplied by Tax Rate 0.70

Distribution Rate 4.7833% per annum

Note

liThe culaton of the Distribution Rate elli be rounded to four dedmal

places
The Distribution Rate above is for illustiathe purposes only and

does not Indicate the actual Distribution Rate
It

is not
guarantee or

foreast of the actual Distribution Rate that may be acNesed The actual

Distribution Rate may be hher or lower than this and will
vary each

quarter depending on the appcaIe 90
day

Bank Bill Rate and Tax Rate

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II
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Impact of franking credits

Distributions are expected to be
fully

franked and

accordingly Holders are expected to receie cash

distributions and franking credits The franking

credits represent your share of tax paid by Westpac

on the profits from which your cash distribution

is paid

If the potential value of the franking credits is taken

into account in full the Distribution Rate of 4.7833%

per annum in the example above would be equivalent

to an unfranked distribution rate of approximately

6.8333% per annum However you should be

aware that the potential value of the franking credits

does not accrue to you at the same time as you

receive the cash distribution

You should a/so be aware that your abilifr
to use the

frank/hg credits either as an offset to your tax
/iâb//ifr

orby clafrnig refund after the end of the yearof

licome will depend on your fridivk/ua/ tax position

You should seek professional advice in relation to

your tax position Investors should also refer to the

Taxation letter from AlIens Arthur Robinson in

Section

1.3.3 How will Distributions be calculated

Distributions will be calculated as follows

DistributionRate Issue Price

365

Distribution ee Section 1.3.2

Rate

lssuePrlce $i00pØrWestpacSPS II

Thenumberoayinhe
Distribuboh Pe$od

As an example if the franked12 Distribution.Rate

was 4.7833% per annum as calculated in Section

1.3.2 then the Distribution on each .Westpac SPS II

for typical Distribution Period would be calculated

as follows

Distribution Rate 4.7833%
per annum

Muftipfled ytheissue Price $100

MuWp1ie by the number of 90

days in the Ditiib4on

PerioN

DMdedb86 365

Cash amount of

DiStribtib

1.3.4 Will Distributions be fully franked

Westpac expects but doesnot guarantee that

Distributions will be
fully

franked This means that

Distributions are expected to carry
full franking

credit benefits If there is change in the Tax Rate

the Distribution Rate will change accordingly see

the formula for calculating the Distribution Rate in

Section 1.3.2

1.35 What happens if Distributions are

not fully franked

If Distribution is not
fully

franked other than

because of an act by or circumstance affecting

particular Holder then Holders will be entitled to

receive Gross-Up Amount on the Distribution

Payment Date to compensate for the unfranked

amount The payment of any applicable Gross-Up

Amount is also subject to the Distribution Payment

Test see Section 1.3.10

Note

12 Australian resident
taxpayers may be entitled to utilise franiring credits

Australian resident
taxpayers

that are lndtuduals or
complying

superannuation entities may be entitled to refund of excess franking

credits Investors should seek professional advice in eiation tatheir tax

position Reference should also be made to the taxation information.in

Section of uris Prospectus

13 Distribution Periods will generally have approximately 90-92
days

in

them

14 AJI calculations of payments will be rounded to four dedmal
places My

fraction of cent Is disregarded when paying Distributions on

Holders aggregate holding of Weatpac SPS II The Distribution Rate

on which this calctdation us based and the Distribution are for

illustrative purposes only and do not indicate the actual Distribution Rate

or Distribution It is not guarantee or forecast of the actual Distribution

that may be achieved
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The formula for determining the Gross-up Amount is

Gross-Up

Amount ED Distribution

ED Distribution

1-TaxRatex1Fmnking Rate

Distribution The DistiibUtibnentitlemØht for

that Distribution .1eriod see

Section 1.3.3

Tax Rate eeSectioni.3

Franking The percentage of the Distibution

Rate inclusive of any Gross-Up Amount
that would carry franking credit

benefits

FOR MORE INFORMATION

On the franking and other taxation consequences for

Notes and Preference Shares see the Taxation letter

from Aliens Arthur Robinson in Section

1.3.6 Will the Margin change

No The Margin will not change from the rate

determined under the Bookbuild

1.3.7 When will Distributions be paid

Distributions are scheduled to be paid quarterly in

arrear on the Distribution Payment Dates and on any

Redemption Date or Conversion Date subject to the

Distribution Payment Test

The Distribution Payment Dates are

each 31 March 30 June 30 September and 31

December commencing 30 June 2009 which is

the first Distribution Payment Date until and

including 30 June 2014

the Initial Mandatory Conversion Date 30

September 2014 and

If Distribution Payment Date is not Busipess Day

then the Distribution will be paid on the next

Business Day without any interest in respect of the

delay

The first Distribution Period runs from and

including the Issue Date to and including 30 June

2009

Thereafter each Distribution Period runs from but

excluding the previous Distribution Payment Date to

and including the next Distribution Payment Date

The Distribution Rate will be determined on the first

Business Day of each Distribution Period

Distributions will be paid to persons who are Holders

on the Record Date in respect of the Distribution

1.3.8 How will Distributions be paid

Distributions will be paid in Australian dollars

Westpac will only pay Distributions on Westpac

SPS
II directly into an Australian dollar account of

financial institution If

you are Allotted any Westpac

SPS II when
you are sent your Holding Statement

you may be required to provide details of an

Australian dollar financial institution account even if

you are an existing Ordinary Shareholder St.George

Hybrid Holder or Former SAINTS Holder

If you do not provide these account details to the

Registry or if any Distribution paid to you is

unsuccessful then you will be sent notice advising

you of the amount of the Distribution In that case

the funds will be held in trust account maintained

by Westpac as non-interest bearing deposit until

such time as you provide appropriate account details

or are paid by Westpac under legislation relating to

unclaimed money

Westpac reserves the right to vary the way in which

any Distribution is paid in accordance with the Note

Terms and Preference Share Terms

FOR MORE INFORMATION

On how your Distributions will be paid see clause

of the Note Terms and clause of the Preference

Share Terms

following the Initial Mandatory Conversion Date if

Westpac SPS II are not Converted or Redeemed

on that date each 31 March 30 June 30

September and 31 December commencing 31

December 2014 until Westpac SPS II are

Converted or Redeemed
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1.3.9 Will Distributions always be paid

Distributions are discretionary and may not always be

paid as they are subject to the satisfaction of the

Distribution Payment Test After an Assignment

Event Date the payment of Dividends on the

Preference Shares will be subject to the

Corporations Act and any other law
regulating the

payment of Dividends as well as being subject to

the Distribution Payment Test

The Westpac Directors are required to resolve not to

pay Distribution or not to resolve to pay an Optional

Dividend see Section 1.3.12 if in their opinion

making the payment would result in Westpac

becoming or being likely
to become insolvent

1.3.10 What is the Distribution Payment

Test

The Distribution Payment Test will not be satisfied

in respect of the payment of Distribution or any

Optional Dividend see Section 1.3.12 if

in the case of the Notes the Westpac Directors

determine in their absolute discretion not to pay

that Distribution or in the case of Preference

Shares following an Assignment Event the

Westpac Directors in their absolute discretion do

not determine to pay the Distribution

the amount of the Distribution or Optional

Dividend exceeds Distributable Profits unless

APRA otherwise gives its prior written approval or

APRA objects to the payment of the Distribution

or in the instance of an Optional Dividend APRA

has not given its prior written approval for the

payment of the Optional Dividend

1.3.11 What are Distributable Profits

Broadly Distributable Profits are

ithe
aggregate of the consolidated profits after tax

of Westpac calculated before any dividends or

distributions on Westpacs Upper Tier Capital

and Tier Capital for the last two six-monthly

financial periods for which results have been

publicly announced or another amount as

determined by APRA less

the aggregate amount of dividends or distributions

paid or payable by Westpac on its Upper Tier

Capital and Tier Capital in the twelve months to

and including the applicable Distribution Payment

Date but excluding

dividends or distributions paid or payable to

another member of the Westpac Group and

Distributions payable in relation to Westpac

SPS II on the applicable Distribution Payment

Date

Distributable Profits are the lesser of Level

Distributable Profits and Level Distributable Profits

as determined in accordance with the Note Terms

and Preference Share Terms

FOR MORE INFORMATION

On the definition of Distributable Profits see clause

12.1 of the Note Terms and clause 13.1 of the

Preference Share Terms

On the investment risks associated with Westpacs

financial performance and position which could affect

Westpacs profits see Section 5.2

1.3.12 What happens if Distribution is

not paid in full

Distributions are non-cumuEative If Distribution is

not paid in full because the Distribution Payment

Test is not satisfied you Will not be entitled to

receive the unpaid portion of that Distribution

However if the Unpaid Distrbution is Interest on the

Notes which is not paid in full within 20 Business

Days of the Distribution Payment Date an

Assignment Event Will occur and the Notes will

Unstaple from the Preference Shares

Following the Preference Shares becoming

Unstapled from the Notes Westpac may choose to

pay an Optional
Dividend subject to APRAs prior

written approval equal to the aggregate amount of

any Unpaid Distributions that were scheduled to be

paid in the 12 months before the date of the

Optional Dividend The payment of an Optional

Dividend is subject to the Distribution Payment Test

FOR MORE INFORMATION

On Optional Dividends see clause 3.6 of the

Preference Share Terms

1.3.13 What is the consequence for

Westpac if Distribution is not paid

If for
any reason Distribution on the Notes is not

paid in full within 20 Business Days of Distribution

Payment Date then an Assignment Event will occur

see Section 1.6.1
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Additionally if for
any reason Distribution is not

paid in full within 20 Business Days of Distribution

Payment Date the Dividend and Capital Stopper will

apply to Westpac

1.3.14 What is the Dividend and Capital

Stopper

The Dividend and Capital Stopper will generally

restrict Westpac from

decaring or paying any interest dMdends or

distributions on Equal Ranking Capital Securities

or Junior Ranking Capital Securities including

dividends on Westpac Ordinary Shares or

reducing redeeming cancelling or acquiring for

any consideration any Junior Ranking Capital

Securities

The Dividend and Capital Stopper will no longer

apply if

four consecutive Dividends scheduled to be paid

after the Distribution Payment Date for the

Distribution that has not been paid are paid in full

Westpac pays an Optional Dividend equal to the

aggregate amount of any Unpaid Distributions

scheduled to be paid in the 12 months before

the date of the Optional Dividend

all Preference Shares are Redeemed or

Converted or

Special Resolution of Preference Shareholders

has been passed approving the otherwise

restricted action

and APRA does not otherwise object

There are limited number of exceptions to the

Dividend and Capital Stopper including that

Westpac is allowed to make proportionate payments

on the Preference Shares and other Equal Ranking

Capital Securities

FOR MORE INFORMATION

On the Dividend and Capital Stopper see dauses

3.10 and 3.1 of the Preference Share Terms

1.4 Use of proceeds

1.4.1 Why is Westpac issuing Westpac
SPSII

Westpac SPS II
will be treated as Residual Tier

Capital of Westpac for regulatory capital purposes

and will increase Westpacs capital resources and

enhance its balance sheet
flexibility

In addition Westpac SPS II

provides Eligible

St.George Hybrid Holders the opportunity to

reinvest their redemption proceeds in Westpac

SPS
II and Eligible Former SAINTS Holders the

opportunity to invest in Westpac SPS II

1.4.2 What will Westpac do with the

proceeds of the Offer

It is the current intention that the proceeds received

under the Offer by Westpac NY will be used in

Westpacs London branch and Westpacs New

Zealand operations to repay existing funding from

Westpacs head office Westpacs head office will

use those proceeds for general funding purposes

1.5 Regulation of Westpac

1.5.1 Who is APRA

The Australian Prudential Regulation Authority

APRA is the prudential regulator of the

Australian financial services industry It oversees

banks credit unions building societies general

insurance and reinsurance companies life insurance

companies friendly societies and most members of

the superannuation industry

1.5.2 How are Westpac SPS II treated by

APRA for regulatory capital purposes

APRAs capital adequacy standards separate

Residual Tier Capital into Innovative Residual Tier

Capital and Non-Innovative Residual Tier Capital

and specify the requirements for securities to qualify

as Innovative Residual Tier Capital and Non
Innovative Residual Tier Capital

Mandatory convertible preference shares can qualify

under these APRA standards as Non-Innovative

Residual Tier Capital if certain requirements are

met

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTpAC SPS II
19



APRA has confirmed that Westpac SPS II will be

treated as Non-Innovative Residual Tier Capital

under the capital adequacy standards

FOR MORE INFORMATION

On Westpacs capital management strategy and

capital ratios see Section 46

On the unaudited pro forma financial effect of the

issue of Westpac SPS II on Westpacs capital

adequacy see Section 4.5

1.6 Assignment Event

1.6.1 What is an Assignment Event

An Assignment Event in respect of specified

Westpac SPS II means the occurrence of
any of the

following events or dates

date Westpac selects in its absolute discretion

the
appointment by APRA of statutoy manager

to Westpac

the date the Preference Shares are Converted

or Redeemed immediately prior to the Conversion

or Redemption taking effect

the 21st Business Day after an Interest Payment

Date where Interest and Gross-Up Amount on the

Notes has not been paid in full to Holders within

20 Business Days of that Interest Payment Date

or

an Event of Default as defined in the Note

Terms

1.6.2 What happens if an Assignment

Event occurs

Under clause 2.4c of the Note Terms each Holder

is bound by the irrevocable offer made to Westpac

by the Initial Purchaser see Section 7.5 to assign

the Notes they hold to Westpac or its nominee the

Assignee upon the occurrence of an Assignment

Event

If an Assignment Event occurs the following will

automatically occur in relation to each Westpac

SPS II to which the Assignment Event applies on the

Assignment Event Date in the following order

Westpac shall accept the offer of Holders to

assign the Notes to the Assignee

the relevant Notes will become Unstapled from

the relevant Preference Shares and
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the relevant Notes and all right title and interest

of Noteholders in them will be assigned to the

Assignee No additional consideration is payable

to the Noteholder in respect of that assignment

After the assignment of Notes on the Assignment

Event Date Holders will only hold Preference

Share for each Westpac SPS II they hold in relation

to which the Assignment Event has occurred All

rights to receive principal and Interest on the

assigned Note following such assignment are

transferred from Noteholders to the Assignee

Following Unstapling of Preference Shares from

Notes on the Assignment Event Date Dividends

become payable on the Preference Shares

comprising the Westpac SPS II that have had their

corresponding Note assigned to the Assignee The

first Dividend Period for the first Dividend payable on

those Preference Shares will commence from and

excluding the last Interest Payment Date on or prior

to the Assignment Event Date

Westpac will make an announcement to ASX that

the Assignee has taken assignment of Notes as

soon as reasonably practicable following that

occurring

FOR MORE INFORMATION

On the definition and implications of an Assignment

Event see clauses and 12.1 iespectivety of the

Note Terms in Appendix

1.7 Mandatory Conversion Transfer

or Redemption

1.7.1 When is the Mandatory Conversion

Date

The Mandatory Conversion Date will be the earlier

of

30 September 2014 the Initial Mandatory

Conversion Date and

ii the first Distribution Payment Date after 30

September 2014

on which both Conversion Conditions are satisfied

see Section 1.7.4



1.7.2 What will happen on the Initial

Mandatory Conversion Date

On the Initial Mandatory Conversion Date it is

expected that Westpac SPS will be either

Converted into Ordinary Shares provided the

Conversion Conditions are satisfied see

Sections 1.7.3 and 1.7.4 or

Transferred to Nominated Party for $100 cash

per Westpac SPS II provided Westpac has given

Holders Transfer Notice at least 30 but no

more than 50 Business Days prior to that date

see Section 1.7.8

If Westpac has not issued Transfer Notice and the

First Conversion Condition is not satisfied then

Westpac SPS II may subject to APRAs prior written

approval be Redeemed for $100 cash
per Westpac

SPSII

If Westpac SPS II are not Converted Transferred or

Redeemed on the Initial Mandatory Conversion Date

then they will remain on issue and may be Converted

Transferred or Redeemed at the next possible

Mandatory Conversion Date subject to the

Conversion Conditions as applicable

1.7.3 What is Conversion

Conversion means the conversion of Westpac SPS II

into variable number of Ordinary Shares in

accordance with the formula contained in clause

4.10 of the Preference Share Terms Conversion

may only occur if the Conversion Conditions are

satisfied see Section 1.7.4

The method for calculating the number of Ordinary

Shares to be issued on Conversion is described in

Section 1.7.6

1.7.4 What are the Conversion

Conditions

The Conversion Conditions in relation to the Initial

Mandatory Conversion Date or any other possible

Conversion Date are satisfied where

the Test Conversion Number on the 25th

Business Day16 before the relevant Conversion

Date is no greater than 90% of the Maximum

Conversion Number the First Conversion

Condition This is equivalent to the VWAP of

Ordinary Shares on the 25th Business Day7

Note

15 If no tading in Ordinary Shares took place on the 25th Business Day

before the relevant Conversion Date the last Business Day prior
to the

25th Business Day on witch trang in Ordinary Shares occurred

before the relevant Conversion Date being

greater than 56.12% of the Issue Dite WAP
and

the Conversion Number on the relevant

Conversion Date is no greater than the Maximum

Conversion Number the Second Conversion

Condition This is equivalent to the VWAP of

Ordinary Shares during the period of 20 Business

Days on which trading in Ordinary Shares takes

place before but not including the relevant

Conversion Date being greater than 50.51 of

the Issue Date VWAP

The Issue Date VWAP means the VWAP of

Ordinary Shares during the 20 Business Days on

which trading in Ordinary Shares took place

immediately preceding but not including the Issue

Date subject to certain adjustments If the

Maximum Conversion Number is adjusted in

accordance with the Preference Share Terms the

Issue Date VWAP will be adjusted in

corresponding manner

Conversion cannot occur unless both Conversion

Conditions are satisfied

The satisfaction of the Conversion Conditions on

possible Conversion Date is dependent on the price

of Ordinary Shares

For example if the Issue Date VWAP is $1 65016

then for the Conversion Conditions to be satisfied

the VWAP for the First Conversion Conditi9n

would need to be at least $9.26 56.12% of the

Issue Date VWAP and

the WIAP for the Second Conversion Condition

would need to be at least $8.33 @0.51% of the

Issue Date VWAP

This example is for illustrative purposes only and

does not indicate what the Issue Date VWAP6 will

be or whether or not the Conversion Conditions will

actually be satisfied in respect of possible

Conversion Date

1.7.5 Why do Westpac SPS II have

Conversion Conditions

APRAs capital adequacy guidelines for Non-

Innovative Residual Tier Capital require that the

number of Ordinary Shares per Westpac SPS II that

Westpac SPS II Holders are issued on Conversion

may not be greater than the Maximum Conversion

Note

16 The Issue Date VWAP may be higher or lower than $16.50
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Number which is determined using the following

formula

Maximum Conversion Face Value

Number iŁuee
VWAPx 0.5

The Maximum Conversion Number is set to reflect

VWAP of 50% of the Issue Date VWAP The

Second Conversion Condition which is equivalent to

50.51 of the Issue Date Nt/API reflects this 50%

limft adjusted for the conversion discount

1.7.6 How many Ordinary Shares will

receive if Westpac SPS II are Converted

Upon Conversion Holders will receive for each

Westpac SPS II Conversion Number of Ordinary

Shares In practice the Conversion Number will

operate so that Holders will receive approximately

$101.01 worth of Ordinary Shares per Westpac

SPS II

upon
Conversion

The Conversion Number is calculated using the

following formula

Value

pV CD

Face Value $lV0O
VV

CD The Conversion Discount

whichis1%

VWAP16 Defined in clauses4.10a and

13.1 of the Prefereice Shre
VV Tes but neavØrage

of the dady vokinie weighted

average pnce of Ordinary Shares

tidedon ASX fonthe 20 Business

Days on which trading Ordinary

V$ stcok p1h
peceding bt1notie1uding1 ehe

reteot

Note

17 The VWAP used to calculate the conversion Number may differ from

the Ordinary Share price at the time of Conversion Accordingly the

value of Ordinary Shares received at the time of Conversion of each

westpac SPS ii may be more or less than $101.01

Where the total number of Ordinary Shares to be

issued to Holder in respect of all of that Holders

Westpac SPS II being Converted includes fraction

that fraction will be disregarded

1.7.7 What is Redemption

Redemption of Westpac SPS II by Westpac can

occur by way of

redemption

share buy-back other than an on-market share

buy-back or

capital reduction

In
any of those cases the Redeemed Westpac

SPS II are cancelled If Westpac SPS II are

Redeemed Westpac will pay Holders $100 the

Face Value for each Westpac SPS II Redeemed

The Redemption Date will also be Distribution

Payment Date and Distribution may therefore also

be paid on that date subject to the Distribution

Payment Test

If Redemption is to be completed by way of share

buy-back under the Preference Share Terms each

Holder agrees to accept the buy-back offer to be

made by Westpac at the relevant time see clause

4.9 of the Preference Share Terms

If Redemption is to be completed by way of capital

reduction each Holder agrees to vote their Westpac

SPS II in favour of the resolution to approve the

capital iduction at the relevant time see clause

4.9 of the Preference Share Terms

Westpac may subject toAPRAs prior written

approval elect to Redeem the Westpac SPS II in

certain circumstances see Section 1.8.1

1.7.8 What is Transfer

If Westpac elects to have the Westpac SPS II

Transferred instead of Converting them on

possible Mandatory Conversion Date Westpac will

arrange
for third party nominated by Westpac

Nominated Party to undertake to purchase from

Holders all Westpac SPS II for their Face Value on

the possible Mandatory Conversion Date On

Transfer Holders will receive the Face Value of

$100 for each Westpac SPS II from the Nominated

Party
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If the Nominated Party does not pay the Face Value

to Holders on the relevant date or otherwise fails to

fulfill or is not required to fulfill its obligations under

the Transfer Notice the Transfer will not proceed

The Nominated Party must have senior credit

rating equal to or higher than from Standard

Poors or Aa3 from Moodys The Nominated

Party may not be an affiliate of Westpac unless

APRAs prior written approval is obtained

If the Transfer does not proceed for any reason

despite the issue of Transfer Notice Westpac

SPS II will not be Transferred to the Nominated

Party will not be Converted on that date and

Holders will continue to hold their Westpac SPS II

Conversion may subject to the satisfaction of the

Conversion Conditions occur on the next possible

Mandatory Conversion Date if Westpac SPS II are

not otherwise Redeemed or Transferred on that

date

FOR MORE INFORMATION

On Transfer Notices see clause 5.1 of the

Preference Share Terms

1.8 Early Conversion or Redemption

and early Transfer

1.8.1 When can Westpac elect early

Conversion or Redemption for Westpac

SPSII

If Regulatory Event or Tax Event occurs Westpac

may elect subject to APRAs prior written approval

toConvert or Redeem or combination of these

some or all Westpac SPS II by providing an Early

Conversion/Redemption Notice to Holders within

20 Business Days of receMng APRAs prior written

approval to Convert and/or Redeem as applicable

If an Acquisition Event occurs Westpac may

elect subject to APRAs prior written approval

to Convert or Redeem or combination of these

all but not some only Westpac SPS II by providing

an Early Conversion/Redemption Notice If no Early

Conversion/Redemption Notice is issued by

Westpac following an Acquisition Event within the

time specified in the Preference Share Terms all

Westpac SPS II will be Converted subject to the

satisfaction of the Conversion Conditions on the

date that is 40 Business Days following the

occurrence of the Acquisition Event or such other

date specified by Westpac which must be within

Business Days of this date

1.8.2 What happens if Westpac SPS II

are Converted into Ordinary Shares as part

of an early Conversion

If Westpac SPS II are Converted Holders will

receive variable number of Ordinary Shares on the

Conversion Date

The number of Ordinary Shares issued will be

calculated using the method described in

Section 1.7.6

1.8.3 What are the Conversion Conditions

in respect of early Conversion

The Conversion Conditions will be the same for early

Conversion as for mandatory Conversion with the

Conversion Date expected to be within 30 days

following the Early Conversion/Redemption Notice

See Section 1.7.4 for description of the

Conversion Conditions

1.8.4 What is early Transfer

Following the occurrence of Tax Event Regulatory

Event or Acquisition Event Westpac may elect to

issue an Early Transfer Notice no later than 30

Business Days prior to the possible Conversion Date

or Redemption Date relevant to that event which

specifies that all Westpac SPS II will be acquired by

Nominated Party If an Early Transfer Notice is

issued by Westpac the same provisions will
apply as

if Transfer Notice had been issued in respect of

possible Mandatory Conversion Date

see Section 1.7.1

FOR MORE INFORMATION

On Early Transfer Notices see clauses 5.1 and 5.2

of the Preference Share Terms in Appendix

1.8.5 What is Tax Event

Tax Event will occur if there is change

amendment or clarification of tax laws or their

application and Westpac receives an opinion from

reputable legal counsel or other tax adviser that

there is more than insubstantial risk that as

result

the Westpac Group or any Holder will incur more

than an insubstantial increase in costs or taxes in

relation to Westpac SPS II
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the loans arising from the application of the funds

raised from the issue of Westpac SPS II will be

similarly exposed to such an increase

the Distributions will not be frankable or

the Preference Shares or Notes will not be

treated as equity interests for Australian tax

purposes

FOR MORE INFORMATION

On the definition and implications of Tax Event see

clauses 4.5 and 13.1 respectively of the Preference

Share Terms in Appendix

1.8.6 What is Regulatory Event

Regulatory Event will occur if

Westpac receives advice from reputable legal

counsel that as result of change amendment

or clarification of Australian law or regulations or

their application additional requirements will be

imposed on Westpac in relation to

Westpac SPS II or there would be negative

effect on Westpac or Holders which Westpac

determines at its sole discretion to be

unacceptable or

Westpac determines that there is risk that some

or all Westpac SPS II will no longer be
eligible

for

inclusion in Westpacs Non-Innovative Residual

Tier Capital on Level or Level basis other

than where such ineligibility is only as result of

any applicable limitation on the amount or

composition of Westpacs Tier Capital

FOR MORE INFORMATION

On the definition and implications of Regulatory

Event see clauses 4.5 and 13.1 respectively of

the Preference Share Terms in Appendix

1.8.7 What is an Acquisition Event

An Acquisition Event will occur where

takeover bid is made to acquire all or some of

the Ordinary Shares and the offer is or becomes

unconditional and the bidder has relevant

interest in more than 50% of the Ordinary Shares

on issue or

court orders the holding of meetings to
approve

scheme of arrangement under Part 5.1 of the

Corporations Act which scheme would result in

person having relevant interest in more than

50% of the Ordinary Shares that will be on issue

after the scheme is implemented and

the relevant classes of members of Westpac

pass
resolution approving the scheme

an independent expert issues report that

the proposals in connection with the scheme

are in the best interests of the holders of

Ordinary Shares or

Preference Shareholders are treated as being

separate class for the purposes of scheme

of arrangement in respect of the replacement

of Westpac as the ultimate holding company of

the Westpac Group

Notwithstanding the foregoing an Acquisition Event

will not have occurred where Westpac is replaced as

the ultimate holding company of the Westpac Group

by Successor Holding Company and certain

conditions are satisfied

FOR MORE INFORMATION

On the definition and implications of an Acquisition

Event see clauses 13.1 nd 4.5 respectively of the

Preference Share Terms in Appendix

1.8.8 Conversion if Successor Holding

Company is put in place

If Successor Holding Company is put in place

and this does not trigger an Acquisition Event the

Preference Share Terms may be amended with

APRAs prior written approval to the extent

necessary and subject to complying with all relevant

laws to ensure that Preference Shareholders may
if appropriate participate in any relevant

arrangements in connection with that event

FOR MORE INFORMATION

On the implications of Successor Holding Company

for Westpac SPS II Holders see clauses 4.6 and

11.3 of the Preference Share Terms in Appendix

and Section 5.116

1.9 Return on your investment

generally

1.9.1 Are Distributions and your

investment in Westpac SPS II guaranteed

No Distributions and amounts invested in Westpac

SPS II are not guaranteed by Westpac or any other

member of the Westpac Group
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Westpac SF5 II are not eligible for either the

Australian or New Zealand government guarantee

schemes for deposits or wholesale funding

The value of Westpac SPS II as quoted on ASX may

be lower or higher than the Issue Price paid by you

for Westpac SPS II This may be due to number of

factors including prevailing interest rates other

economic factors Wesipacs financial performance

and position and the Distributions actually paid and

other matters including those set out in Section

In certain circumstances Westpac SPS II will be

Converted In these circumstances you will be

issued with Ordinary Shares and therefore directly

exposed to movements in the price of Ordinary

Shares traded on ASX and the financial performance

and position of Westpac

1.9.2 Will you be able to request

Conversion Transfer or Redemption of your

Westpac SPS II once you have invested in

them

No Holders have no right to request or require

Westpac to Convert arrange for Transfer of or

Redeem their Westpac SPS II To realise your

investment you can sell
your Westpac SPS II on

ASX at the prevailing market price There can be no

assurance as to the
liquidity or the market price for

Westpac SPS II The market price of Westpac

SPS II may be higher or lower than the Issue Price

and will depend among other things on the level of

supply and demand for Westpac SPS II

1.9.3 Is it possible that Conversion

Transfer or Redemption will not occur

Yes In the unlikely event of winding-up of

Westpac it is possible that Conversion Transfer or

Redemption may not occur For example Westpac

may be prevented from issuing Ordinary Shares after

the commencement of winding-up of Westpac

unless court orders otherwise

In addition if Westpac has not elected to Transfer or

Redeem Westpac SPS Il APRA has not provided its

prior written approval if required for Redemption or

Conversion or the Conversion Conditions are not

satisfied Holders will not have their Westpac SPS II

Converted Transferred or Redeemed and will hold

their Westpac SPS II until Conversion subsequently

occurs if at aIlwhich will be dependent upon the

future Ordinary Share price see Section 1.7

FOR MORE INFORMATION

On the position of Holders in windingup of Westpac

see Section 1.10

On the factors that could affect the financial position

of Westpac see Section

1.10 Ranking and voting rights

of Westpac SPS II

1.10.1 Where do Westpac SPS II rank

in winding-up of Westpac

In the unlikely event of winding-up of Westpac

an Assignment Event will occur and the Notes will

be Unstapled and transferred to the Assignee

Holders will continue to hold the Preference Shares

The right of Holders of Preference Shares to

receive return of capital on winding-up of

Westpac will rank ahead of Ordinary Shares and

equally with the Equal Ranking Capital Securities but

subordinated to depositors and other Senior

Creditors

In winding-up of Westpac the Notes will be

assigned to the Assignee who will be entitled to be

paid the Liquidation Sum for each Note that it holds

and the Holder of Preference Shares will also be

entitled to be paid the Liquidation Sum for each

Preference Share it holds This is an amount for

each Note up to its Issue Price and for each

Preference Share up
to its Face Value and any due

but Unpaid Distributions in respect of the Note and

Preference Share as relevant at the

commencement of the winding-up of Westpac or

if less actual cash is available to Westpac for

distribution proportionate share of that cash

winding-up of Westpac is the only form of default

giving rise to an obligation on Westpac to pay the

Liquidation Sum which could occur in respect of

Westpac SPS II and does not affect the

subordination of the Preference Shares or Notes as

described in this Section 1.10.1

Westpac SPS II are not deposit liabilities of Westpac

and are not subject to the depositor protection

provisions of Australian banking legislation including

the temporary Australian Government guarantee of

certain bank deposits The Notes do not constitute

deposits of Westpac NY and are not insured or

guaranteed by the United States Federal Deposit

Insurance Corporation or any other governmental

agency or compensation scheme of Australia the

United States or any other jurisdiction

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II 25



FOR MORE INFORMATION

On the return of capital in winding-up of Westpac

see dause of the Preference Share Terms in

Appendix

1.10.2 Is Westpac restricted in relation

to other securities it may issue

Westpac may issue other securities including further

Westpac SPS II or other Capital Securities that rank

equally with ahead of or behind Westpac SPS II

whether in respect of dividends distributions return

of capital or principal in winding-up of Westpac or

otherwise without the approval of Holders

FOR MORE INFORMATION

On the investment risks associated with the ability

of Westpac to issue other securities see

Section 51.15

1.10.3 Do Westpac SPS have any

participation rights

Westpac SPS II do not carry right to participate in

new issues of Westpac securities

.10.4 Do you have voting rights

Holders have no right to vote at any general meeting

of Westpac except in the following specific

circumstances

during period during which Dividend or part of

Dividend in respect of the Preference Shares is

in arrears

on proposal to reduce Westpacs share capital

on proposal that affects rights attached to

Preference Shares

on resolution to
approve

the terms of buy-

back agreement other than buy-back

agreement relating to Westpac SPS II

on proposal to wind up Westpac

on proposal for the disposal of the whole of

Westpacs property business and undertaking

and

on show of hands to exercise one vote and

on poll to exercise one vote for each

Preference Share held by them when entitled to

vote

Holders will be entitled to the same rights as holders

of Ordinary Shares in relation to receiving notices

reports and financial statements and attending and

being heard at all general meetings of Westpac

FOR MORE INFORMATION

On the voting rights attaching to Preference Shares

see clause of the Preference Share Terms

On the rights attaching to Ordinary Shares see

Section 7.2

1.10.5 Can the Note Terms and

Preference Share Terms be amended

Subject to complying with all applicable laws and

with APRAs prior written approval if required

Westpac may amend the Note Terms and

Preference Share Terms without the consent of

Holders provided Westpac is of the opinion that the

amendment is

of formal minor or technical nature

made to cure any ambiguity or correct
any

manifest error

expedient for the purpose of enabling Westpac

SPS II to be listed for quotation or to retain
listing

on any stock exchange or to be offered for sale

and it is otherwise not considered by Westpac to

be materially prejudicial to the interests of

Holders as whole

necessary to comply with the provisions of any

laws or statutory authority or the ASX Listing

Rules or

in any case where such amendment is

considered by Westpac not to be materially

prejudicial to the interests of Holders as whole

Westpac may also amend the Note Terms and

Preference Share Terms with APRAs prior written

approval if required if the amendment has been

approved by special resolution of Holders

during the winding-up
of Westpac

At general meeting of Westpac in those

circumstances set out above where Holders are

entitled to vote Holders shall be entitled
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1.11 Payment for Westpac SPS II

1.11.1 What will you be required to pay

The Issue Price for each Westpac SPS Ills $100

The minimum number of Westpac SPS II that
you

can apply for is 50 requiring minimum application

amount of $5000 other than certain applications

under the Reinvestment Offer and SAINTS Offer

Eligible St.George Hybrid Holders will not be

required to include separate Application Payments as

the redemption proceeds of the St.George Hybrids

can be reinvested directly into Westpac SPS II in

satisfaction of their Application Payment However if

Eligible St.George Hybrid Holders choose to apply

for more Westpac SPS Il than the number of

St.George Hybrids they hold on the Exchange Date

then separate Application Payment will be

necessary see Section 2.1.5 and Section 3.2.8 for

further details

1.11.2 Is brokerage or stamp duty

payable

No brokerage or stamp duty is payable to Westpac

on your Application
You may have to pay brokerage

on any subsequent trading of your Westpac SPS II

on ASX after Westpac SPS II have been quoted on

ASX

1.11.3 Will you be required to pay any

ongoing fees or other costs

No You will generally not be required to pay any

ongoing fees or other costs following the issue of

Westpac SPS II The costs of carrying out the Offer

and maintaining an ASX
listing

for the Westpac

SPS II will be paid by Westpac

1.12 Can you set off any amounts

that you owe to Westpac

If there are any amounts that you owe to Westpac

as Holder you have no right to set off.those

amounts owing against any claims for amounts

owing by Westpac to you

1.13 How do WestpacSPS II

compare to St.George Hybrids and

SAINTS

See Section 2.3 for summary of how Westpac

SPS II compare to StGeorge Hybrids and SAINTS

1.14 How do Westpac SPS It

compare to Westpac SPS and

Westpac TPS

Westpac SPS II have substantially the same terms

and conditions as Westpac SPS that were issued in

July 2008 Further both ar stapled securities that

qualify as regulatory capital of Westpac for APRA

purposes Westpac TPS are also Residual Tier

qualifying securities currently on issue by the

Westpac Group

Westpac SPS and Westpac SPS II differ

considerably from Westpac TPS Westpac TPS are

trust-based hybrid securities issued by trust reliant

on income from Westpac while Westpac SPS and

Westpac SPS II are issued directly by Westpac

The following table provides comparison of the key

terms of Westpac SPS II Westpac SPS and

Westpac TPS but is not exhaustive
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COMPARISON OF WESTPAC SPS II TO WESTPAC SPS AND WESTPAC TPS

Westpac SPS II Westpac SPS Westpac TPS

ASX code WBCP88 WBCPA WCTPA

Legal form Stapled Security consisting of Stapled security consisting of Preferred units in the

one Preference Share and one one preference share and one Westpac TPS Trust

Note issued by Westpac note issued by Westpac

Issue Credit Rating Standard Poors Standard Poors A-i- Standard Poors
as relevant

provisional
Moodys Aa3 A- at issue

Moodys Aa3 provisional Moodys Aa3

A2at issue

Distributions Floating rate Distributions Floating rate distributions Floating rate distributions

payable quarterly in arrear payable quarterly in arrear payable quarterly in arrear

subject to the Distribution subject to distribution subject to distribution

Payment Test payment test payment test

Expected to be fully Yes Yes Yes

franked

Distribution Rate Margin 90 day Bank Bill margin 90 day bank bill marin 90 day bank bill

Rate Tax Rate rate tax rate ratex tax rate

Margin/Step-up
Margin to be determined Margin of 2.40% per Initial margin of 1.00% per

under Bookbuild expected annum annum until the step-up

to be between 3.70% per There is no step-up in the
date 30 June 201

annum and 4.00% per
margin After the step-up date the

annum
initial margin increases by

There is no step-up in the one time step-up of 1.00%

Issuer redemption Yes in certain specified Yes in certain specilled Yes on the step-up date and

rights subject to prior circumstances see Sections circumstances in certain specified

written APRA approval 1.7 and 1.8 circumstances

if required

Possible Conversion Mandatory Conversion Mandatory conversion Yes on the step-up date and
to Ordinary Shares to Ordinary Shares on 30 to Ordinary Shares on in certain specified

September2014 subject to 26 September 2013 subject circumstances

the satisfaction of the to the satisfaction of the

Conversion Conditions or in conversion conditions or in

other specified circumstances other specified circumstances

Ranking in Rank in
priority

to Westpac Rank in
priority

to Westpac Equally with equal ranking

winding-up Ordinary Shares and equally Ordinary Shares and equally preference shares as

with Equal Ranking Capital with equal ranking capital Westpac TPS will have

Securities but behind all Senior securities but behind all senior exchanged into preference

Creditors creditors shares of Westpac but ahead

of Westpac Ordinary Shares

and behind all senior creditors

Tier Capital Non-Innovative Residual Tier

Capital

Note
18 Westpac has

applied
to have Westpac SPS

II quoted on ASX and they are expected to trade under the code WBCPB
19 An Issue Credit

Rating
of BB- or higher by Standard Poors or Baa3 or higher by Moodys is considered to be investment grade see SectIon 4.5 for

credit ratings that are relevant to this Offer and Section 5.1.12 for investment risks assodated with credit ratings

Non-Innovative Residual Tier

Capital

Innovative Residual Tier
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1.15 How can you find out more

information about the Offer

number of relevant documents are available free of

charge from WØstpac during the Offer Periodsee

Section 8.2.2 If after reading this Prospectus you

have any questions then you should contact your

financial adviser orother professional adviser or call

the Westpac SPS II Information Line on

1300 551 909 Monday to Friday between 830am

5.3Opm
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StGeorge Hybrids andSAINTS

If you are an Eligible St.George Hybrid Holder

see Section 2.1

If you are an Eligible Former SAINTS Holder

see Section 2.2

2.1 StGeorge Hybrids

2.1.1 Why is St.George redeeming the

St.George Hybrids

St.Georges release on 29 September 2008 of the

scheme booklet regarding the proposed merger with

Westpac is an Acquisition Event under the terms of

each of the St.George Hybrids As result

St.George must exchange St.George CPS and

St.George CPS II and may exchange St.George

SPS20 St.George has determined that it will redeem

all St.George Hybrids for their Face Value of $100

per St.George Hybrid on the Exchange Date

Westpac expects St.George to issue an Exchange

Notice confirming that the Exchange Date for

St.George Hybrids will be 31 March 200921

dividend accrued over the period from and

including 20 February 2009 to but excluding the

Exchange Date is expected to be paid by St.George

in respect of each StGeorge Hybrid on the

Exchange Date subject to the terms of issue of the

relevant StGeorge Hybrid St.George Hybrid Final

Dividend

2.1.2 What is the Westpac SPS Il Offer

The offer of Westpac SPS II provides Eligible

St.George Hybrid
Holders the opportunity to reinvest

their redemption proceeds in Westpac SPS II

Eligible St.George Hybrid Holders are able to elect

to reinvest the redemption proceeds of some or all of

their St.George Hybrids in Westpac SPS II If you

are an Eligible St.George Hybrid Holder and you

apply under the Reinvestment Offer you
will receive

Guaranteed Allocation of one Westpac SPS II for

each St.George Hybrid registered in your name on

the Exchange Date Eligible St.George Hybrid

Holders may also apply under the Broker Firm Offer

You will not be required to make separate

Application Payment to the extent the redemption

proceeds of your St.George Hybrids will be

reinvested directly in Westpac SPS II in satisfaction

of
your Application Payment However if

you choose

to apply for more Westpac SPS II than the number

Note

20 Subject to APRA approval

21 Westpac expects St.George to reserve the
right

to amend this date after

the issue of the Exchange
Nofce

of St.George Hybrids registered in your name on the

Exchange Date then an Application Payment in

respect of the additional Westpac SPS llyou apply

for will be necessary

If you are an Eligible St.George Hybrid Holder you

will be sent copy
of this Prospectus with blue

personalised Reinvestment Application
Form and an

Exchange Notice

If you are an Eligible St.George Hybrid Holder in

addition to reinvesting your St.George Hybrid

redemption proceeds in Westpac SPS II you have

number of other options which are set out in further

detail in Section 2.1.5

2.1.3 Are you eligible to participate in the

Westpac SPS II Offer

To participate in the Reinvestment Offer you must be

an Eligible St.George Hybrid Holder being

registered holder of StGeorge SPS St.George CPS

and/or St.George CPS II

oq or after 20 February

2009 and shown on the Register as having an

address in Australia

If you are an Eligible St.George Hybrid Holder you

may choose to reinvest the St.George Hybrid

redemption proceeds in Westpac SPS II by

participating in the Broker Firm Offer if you are

client of Syndicate Broker

2.1.4 If you are St.George Hybrid Holder

and you participate in the Westpac SPS II

Offer what dividends will you receiveon

your St.George Hybrids

quarterly dividend will be paid on the St.George

Hybrids on 20 February 2009 and St.George

Hybrid Final Dividend is expected to be paid on the

Exchange Date subject to the terms of issue of the

relevant StGeorge Hybrid

The record date for determination of entitlements for

the 20 February 2009 quarterly dMdends ws
February 2009 Ii

you were the registered hder
of any St.George Hybrids on this date you

will le

paid the following quarterly dividends on the

StGeorge Hybrids you held

St.George SPS quarterly dividend of $0.95 per

SPS which will be
fully franked

St.George
CPS quarterly dividend of $1 .0128

per

CPS which will be
fully franked and/or
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St.George CPS II

quarterly dividend of $1 .0833
per

CPS II which wit be
fully franked

The St.George Hybrid Final Dividends will be for the

period from and including 20 February 2009 to but

excluding the Exchange Date The record date for

determination of entitlements for the Final Dividend is

expected to be 16 March 200922 It is expected that

St.George will pay the Final Dividends in respect of

each
St.George Hybrid on the Exchange Date subject

to the terms of issue of the relevant St.George Hybrid

2.1.5 What are the options available to

Eligible St.George Hybrid Holders

Option

Apply under the Reinvestment Offer

to reinvest the Face Value of your St.George
Hybrids in Westpac SPS II

Under the Reinvestment Offer if

you are an Eligible

St.George Hybrid Holder you will receive Guaranteed

Allocation of one Westpac SPS II for each St.George

Hybrid registered in your name on the Exchange Date

Unless
you apply for more Westpac SPS

II than the

number of
St.George Hybrids you hold on the

Exchange Date you will not be required to make

separate Application Payment as the
redemption

proceeds of your St.George Hybrids will be reinvested

directly in Westpac SPS II in satisfaction of the

Application Payment for those Westpac SPS II

For you to
participate in the Reinvestment Offer your

Reinvestment Application Form must be received by
the Registry no later than 5.OOpm Sydney Time on
the

Closing Date for the Reinvestment Offer which is

expected to be 23 March 2009

If

you apply to have the redemption proceeds of your

St.George Hybrids reinvested in Westpac SPS II it is

your responsibility to ensure that you do not dispose of

any of those St.George Hybrids that you wish to

reinvest If

you do the number of Westpac SPS II

you

may be Allocated will be reduced to the extent

redemption proceeds are not available on the

Exchange Date No
brokerage fees or stamp duty will

be payable to Westpac

Option Full reinvestment

You may apply to reinvest the Face Value of all of the

St.George Hybrids registered in
your name on the

Exchange Date in Westpac SPS II

Note

22 westpec expects StGeorge to reserve the
right to amend this date after

the issue of the
Exchange Notice

To choose this
option you must indicate fuII

reinvestmen on your blue personalised Reinvestment

Application Form

If on the Exchange Date you hold greater or lesser

number of St.George Hybrids than shown on your blue

personalised Reinvestment Application Form and you
selected the full reinvestment option you will be taken

to have applied for full reinvestment in respect of the

number of St.George Hybrids registered in
your name

on the Exchange Date

For example if you hold 100 St.George CPS with an

aggregate Face Value of $10000 and subsequently

purchase an additional 10 St George CPS with an

aggregate Face Value of $1000 the full $1 000
redemption proceeds of your 110 StGeorge CPS will

be reinvested in Westpac SPS II

Option Partial reinvestment

You may apply to reinvest the Face Value of only some
of those

St.George Hybrids registered in
your name on

the Exchange Date in Westpac SPS II

To choose this option you must
speci/ the number of

each
St.George Hybrid you wish to reinvest on your

blue personalised Reinvestment Application F6rm

If on the Exchange Date you hold
greater or lesser

number of the relevant St.George Hybrids than ybU
elect to reinvest on your blue personalised

Reinvestment Application Form you will be taken to

have applied for reinvestment of the lower of the

number of the relevant St.George Hybrids you specify

on your blue personalised Reinvestment ApplicÆtioii

Form and the number of the relevant St.George

Hybrids registered in your name on the Exchange Date

For example if you hold 100 St.George CPS arid

choose to reinvest 50
St.George CPS with an

aggregate Face Value of $5000 and subsequently

purchase an additional 10 St.George CPS with an

aggregate Face Value of $1000 before the

Exchange Date $5000 of
redemption proceeds of

50 StGeorge CPS will be reinvested in Westpac
SPS II You will receive $6000 cash for the

redemption of the
remaining 60 St.George CPS

you
hold on the Exchange Date

sell 10 St.George CPS with an aggregate Face

Value of $1000 before the Exchange Date

$5000 redemption proceeds of 50
St.George CPS

will be reinvested in Westpac SPS II You wI
receive $4000 cash for the redemption of the

remaining 40 St.George CPS you hold on the

Exchange Date
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sell 60 St.George CPS with an aggregate Face

Value of $6000 before the Exchange Date the

number of Westpac SPS II

you may be Allocated

will be reduced to 40 The $4000 redemption

proceeds of your 40 remaining St.George CPS will

be reinvested in Westpac SPS II

Option IC Full reinvestment and apply for

additional Westpac SPS II

You may also apply for more Westpac SPS II than the

number of St.George Hybrids you hold on the

Exchange Date

To choose this option you must indicate full

reinvestment and specify the number of additional

Westpac SPS II you wish to apply for on your blue

personalised Reinvestment Application Form

You will receive Guaranteed Allocation of one

Westpac SPS II for each St.George Hybrid registered

in your name on the Exchange Date However your

application for additional Westpac SPS II may be

scaled back if there is excess demand see Section

3.2.4 for further details

You are required to enclose an Application Payment for

the additional Westpac SPS II

you apply for

Application Payments must be made by cheque see

Section 3.2.8 for further details

If you hold greater or lesser number of the relevant

St.George Hybrid than shown on your blue

personalised Reinvestment Application Form on the

Exchange Date you will be taken to have applied for

full reinvestment in respect of the number of the

relevant St.George Hybrids you hold on the Exchange

Date

For example if you hold 100 St George CPS with an

aggregate Face Value of $10000 and subsequently

purchase an additional 10 St.George CPS with an

aggregate Face Value of $1000 before the Exchange

Date the full $1 1000 redemption proceeds of your

110 St.George CPS will be reinvested in Westpac

SPS II Your application for
any

additional Westpac

SPS II will be unchanged

Option

/pply under the Broker Firm Offer to reinvest

the Face Value of your St.George Hybrids in

Westpac SPS II

If you are an Australian retail client of Syndicate

Broker you may apply for Westpac SPS II under the

Broker Firm Offer

You may apply to reinvest all or some of the

redemption proceeds of the St.George Hybrids

registered in your name on the Exchange Date-in-

Westpac SPS II You may also choose to apply for

more Westpac SPS II

You will not be required to make separate Application

Payment unless
you apply for more Westpac SPS II

than the number of St.George Hybrids registered in

your name on the Exchange Date

Syndicate Brokers will be required to undertake to

Westpac to ensure St.George Hybrid Holders applying

under the Broker Firm Offer will receive an allocation of

one Westpac SF5 II for each StGeorge Hybrid held

on 20 February 2009 If you are unable to receive this

Guaranteed Allocation from your Syndicate Broker you

may apply under the Reinvestment Offer Option

above where you will receive Guaranteed Allocation

You should contact your Syndicate Broker for

instructions on how to submit an Application Form and

if applicable an Application Payment

Option

Sell your St.George Hybrids on market

through your broker

You may choose to sell your St.George Hybrids on

market through your broker at the prevailing market

price To choose this option you should contact your

broker before the last trading day for the St.George

Hybrids which is expected to be March 2009

Under this option you may have to pay brokerage and

may receive price greater or less than the Face-Value

of $100 per St.George Hybrid If you choose this

option you
will not be entitled to receive the StGeQrge

Hybrid Final DMdend on the St.George Hybrids you

sell In addition in respect of the St.George Hybrids

you sell you cannot reinvest the redemption prOceeds

directly in Westpac SPS II

Option

Do nothing

If you choose to do nothing your St.George Hybrids

will be redeemed and you will receive the Face Value

of $100 for each St.George Hybrid that
you hold on

the Exchange Date and St.George Hybrid Final

Dividend subject
to the terms of issue of the relevant

St George Hybrid Payments are expected to be made

on the Exchange Date which is expected to be

March 2009
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2.1.6 Can elect to reinvest the St.George

Hybrid Final Dividend in Westpac SPS II

No The Final Dividend is expected to be paid in

respect of all St George Hybrids subject to the terms

of issue of the relevant StGeorge Hybrid via direct

credit or cheque on the Exchange Date in accordance

with your existing St.George Hybrid payment

instructions

2.1.7 What options are available to

St.George Hybrid Holders who are ineligible

to participate in the Offer

You may not be eligible to participate in the Offer if you

are St.George Hybrid Holder with registered

address outside Australia

In these circumstances you are limited to two of the

available options described in Section 2.1.5

Sell your St.George Hybrids on market
through your

broker before the last trading day for the St.George

Hybrids which is expected to be March 2009 or

Do nothing If you choose to do nothing the

St.George Hybrids registered in
your name on the

Exchange Date will be redeemed by St.George for

$100 cash You will also receive any Final Dividend

paid on the St.George Hybrids The Face Value and

any St.George Hybrid Final Dividend will be paid to

you via direct credit or cheque in accordance with

your St.George Hybrid payment instructions

2.1.8 Do you need to apply for minimum

number of Westpac SPS II

If

you own 50 St.George Hybrids or fewer you must

apply to reinvest the redemption proceeds of all

your

St.George Hybrids in Westpac SPS II if you wish to

participate in the Reinvestment Offer

If

you own more than 50 St.George Hybrids you must

apply for minimum number of 50 Westpac SPS II

$5000

If you wish to

reinvest the redemption proceeds of some but not

all of your St.Geore Hybrids or

apply for more Westpac SPS II than the number of

St.George Hybrids registered in your name on the

Exchange Date

you must apply in multiples of 10 Westpac SPS II

$1000

2.1.9 When will the St.George Hybrid

redemption payment occur

Redemption payments for St.George Hybrids held on

the Exchange Date and not reinvested in Westpac

SPS II will be paid on the Exchange Date in

accordance with
your St.George Hybrid payment

instructions

2.1.10 If you acquire St.George Hybrids and

hold more St.George Hybrids than shown on

your blue personalised Reinvestment

Application Form are you entitled to reinvest

the redemption proceeds of those additional

St.George Hybrids in Westpac SPS II

Yes You may reinvest the redemption proceeds of all

St.George Hybrids registered in your name on the

Exchange Date in Westpac SPS II under the

Reinvestment Offer

If

you increase your holding of St.George Hybrids you

may participate in the Reinvestment Offer in
respect of

those St.George Hybrids in the manner outlined in

Section 2.1.5 It is suggested that you contact the

Westpac SPS II Information Line on 1300 551 909

Monday to Friday between 8.3Oam 5.3Opm to

confirm the number of securities you hold

2.1.11 What do you do if you have sold

some of your St.George Hybrids but wish to

apply for Westpac SPS II

If you hold fewer St.George Hybrids than set out on

your blue personalised Reinvestment Application FOrm

you may still reinvest the redemption proceeds of the

remaining St.George Hybrids registered in
your name

on the Exchange Date in Westpac SPS Il Under the

Reinvestment Offer your Guaranteed AllocationwiIl be

determined by the number of St.George Hybrids you

hold on the Exchange Date subject to the minimum

number of Westpac SPS Il you must apply for see

Section 2.1.8 If

you
wish to apply for more Wesipac

SPS II than the number of St.George Hybrids

registered in your name on the Exchange Date you will

need to make separate Application Payment Yoi

may also apply for
partial

reinvestment in the manner

outlined in Section 2.1.5

2.1.12 Can you sell your St.George Hyhtids

after you have completed and returned your

Application Form

If

you apply to have the redemption proceeds of your

St.George Hybrids reinvested in Westpac SPSIIitis

your responsibility to ensure that you do not dispose of
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any of those St.George Hybrids that you wish to

reinvest If

you do the number of Westpac SPS II you

may be Ailocated will be reduced to the extent

redemption proceeds are not available on the

Exchange Date

2.1.13 What are the tax implications of

having your St.George Hybrids redeemed

You should obtain your own tax advice regarding the

implications of the redemption of
your St.George

Hybrids having regard to your individual circumstances

If you hold St.George Hybrids general description of

the tax consequences for certain investors upon their

St.George Hybrids being redeemed will accompany the

Exchange Notice

The tax
consequences

of the redemption of your

St.George Hybrids will not be affected by your choice

to use the proceeds received from the redemption to

reinvest in Westpac SPS II in accordance with the

terms of this offer In particular no capital gains tax

rollover will apply if you choose to reinvest your

St George Hybrid redemption proceeds in Westpac

SPSII

general outline of the taxation implications for certain

investors who are Australian residents investing in the

Westpac SPS II offer can be found in the Taxation

Letter from Aliens Arthur Robinson in Section

2.1.14 Can you continue to hold your

St.George Hybrids after the Exchange Date

No St.George has elected to redeem all St.George

Hybrids After the Exchange Date St.George Hybrids

will no longer
be on issue

2.1.15 Can you change your St.George

Hybrid payment instructions

If you wish to change your St.George Hybrid payment

instructions for payments to be made on the Exchange

Date you must provide updated instructions to the

Registry by 16 March 2009

2.1 .16 Is brokerage stamp duty payable

No brokerage or stamp duty is payable on the

redemption of your St.George Hybrids or your

Application for Westpac SPS II St.George Hybrid

Holders who choose to sell their St.George Hybrids on

market through their broker may be required to
pay

applicable brokerage

2.1.17 Can you transfer your Guaranteed

Allocation under the Reinvestment Offer

No You may not transfer to any other person any

Guaranteed Allocation you may have under the

Reinvestment Offer Only Eligible St.George Hybrid

Holders will be able to apply under the Reinvestment

Offer

2.1.18 What happens if the Westpac SPS II

Offer does not proceed

If you have elected to reinvest in Westpac SPS II and

the Offer does not proceed $100 per St.George

Hybrid registered in your name on the Exchange Date

will be paid to you in cash together with any Final

Dividend paid on those St.George Hybrids Any

Application Payments in respect of additional Westpac

SPS II will be refunded to you No interest will be

payable on the redemption proceeds or other

Application Payments

2.2 SAINTS

2.2.1 What are SAINTS

SAINTS were an ASX listed St.George security-

acquired by Westpac under scheme of arrangement

for $100 per SAINTS on December 2008

The offer of Westpac SPS II provides Eligible Former

SAINTS Holders the opportunity to invest in Westpac

SPSII

See Section 2.3 for comparison of SAINTS to

Westpac SPS II

2.2.2 Are you eligible to participate inthe

Westpac SPS II Offer

If you received SAINTS Scheme proceeds from

Westpacs acquisition of SAINTS and were shown on

the Register as having an address in Australia on

December2008 you are an Eligible Former SAINTS

Holder Eligible Former SAINTS Holders may invest an

amount equal to some or all of their SAINTS Scheme

proceeds in Westpac SPS II under the SAINTS Offer

If you are an Eligible Former SAINTS Holder and are

also client of Syndicate Broker you may also

choose to invest an amount equal to some or all of your

SAINTS Scheme proceeds in Westpac SPS IIy

participating in the Broker Firm Offer
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2.2.3 What are the options available to

Eligible Former SAINTS Holders

As an Eligible Former SAINTS Holder you will have

received SAINTS Scheme proceeds of $100 per

SAINTS registered in your name on December 2008

You have the following options to use your SAINTS

Scheme proceeds

Option

Apply under the SAINTS Offer

You may apply under the SAINTS Offer to invest an

amount equal to some or all of your
SAINTS Scheme

proceeds in Westpac SPS II You will receive

Guaranteed Allocation of one Westpac SPS II for each

SAINTS which was registered in your name on the

Scheme Implementation Date December 2008

You may also apply for more or less Westpac SPS II

than the number of SAINTS which were registered in

your name on the Scheme Implementation Date

December 2008

If you apply for more Westpac SPS II than the number

of SAINTS which were registered in
your name on the

Scheme Implementation Date December 2008

your application for additional Westpac SPS II may be

scaled back if there is excess demand

Option

Apply under the Broker Firm Offer

If

you are an Australian retail client of Syndicate

Broker you may apply under the Broker Firm Offer to

invest an amount equal to some or all of your SAINTS

Scheme proceeds in Westpac SPS II

Syndicate Brokers will be required to undertake to

Westpac to ensure Eligible Former SAINTS Holders

applying under the Broker Firm Offer will receive

Guaranteed Allocation of one Westpac SPS II for each

SAINTS registered in
your name on December 2008

If you are unable to receive this allocation from your

Syndicate Broker you may apply under the SAINTS

Offer where you have Guaranteed Allocation See

Option

You may also apply for more or less Westpac SPS II

than the number of SAINTS registered in
y.our name

on the Scheme Implementation Date December

2008

If

you apply for more Wesfpac SPS II than the number

of SAINTS which were registered in your name on the

Scheme Implementation Date December 2008

your application for additional Westpac SPS II may be

scaled back if there is excess demand

Option

Do nothing

You may choose not to invest in Westpac SPS II

2.2.4 As an Eligible Former SAINTS Holder

do you need to make an Application Payment

to apply for Westpac SPS II

Yes As you have received $100 per SAINTS on

December2008 an Applicatibn Payment of $100 per

Westpac SPS Il is required See Section 3.2.8fpr

payment options

2.2.5 Do you need to apply for minimum

number of Westpac SPS II

If you owned 50 SAINTS or fewer on December

2008 you must apply for at least the same nurpbr of

Westpac SPS II if you wish to participate

If

you owned more than 50 SAINTS on December

2008 you must apply for minimum of 50 Westpac

SPS II $5000

If you wish to

invest an amount equal to some but not afl of your

SAINTS Scheme proceeds or

apply for more Westpac SPS II than the number of

SAINTS thatwere registered in your name bn

December 2008

you must apply in multiples of 10 Westpac SPS II

$1000

36 PROSPECTUS WSTPAC SPS II



2.3 How do Westpac SPS II compare with SAINTS and St.George Hybrids

Westpac StGeorge

SPS II SAINTS SPS CPS CPS II

ASX Code WBCPB SGBPA SGBPC SGBPD SGBPE

Legal Form
Stapled security

Preference share Preference share Preference share Preference share

consisting
of one issued by issued by issued by issued by

Preference St.George StGeorge St.George St.George

Share and one

Note issued by

Westpac

Issue Credit Rating24 Current

Standard Poors A-i

Moodys Aa3 Aa3 Aa3 Aa3 Aa3

Before Merger

Standard Poors A- A- A-

Moodys Al Al Al Al

Distributions
Floating rate Floating rate Floating rate Floating rate Floating rate

distributions dividends dividends dividends dividends

payable quarterly payable quarterly payable quarterly payable quarterly payable quarterly

in arrear subject in arrear subject in arrear subject in arrear subject in arrear subject

to the to dividend to dividend to dividend to dividend

Distribution payment test payment test payment test payment test

Payment Test

Expected to be fully
Yes Yes Yes Yes Yes

franked

Disbibution Rate Margin 90 day margin 90 day margin 90 day margin 90 day margin 90 day

Bank Bill Rate bank bill rate 1- bank bill rate bank bill rate bank bill rate x1

1-Tax Rate tax rate 1-tax rate 1-tax rate tax rate

Margin Margin to be Initial margin of Initial margin of Margin of 1.20% Margin of 1.60%

determined under .35% per annum 10% per per annum per annum

Bookbuild until step-up date annum until step- There is no step- There is no step-

expected to be 20 November up date 20
up in the margin up in the margin

between3.70% 2014 August2016

per annum and
After the step-up After the step-up

4.00%per annum
date the initial date the initial

There is no step- margin increases margin increases

up in the margin by one time step- by one time

up of 1.00%
per step-up of

annum 1.00% per

annum

Mandatory 30 September NA NA 20 August2012 20 August2013

Conversion Date 2014

Step-up date NA 20 November 20 August 2016 NA NA

2014

Note

23 Westpac has applied to have Westpac SPS II quoted on ASX and they are expected to trade wider the code WBCPB

24 An Issue Credit Rating of BBB- or higher by Standard Poors or Baa3 or higher by Moocs is considered to be investment grade see Section 4.8 for

credit ratings that are relevant to this Offer and Section 5.1.12 for investment risks associated with credit ratings
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Westpac St.George

SPSII SAINTS SPS CPS CPSII

Issuer redemption Yes in certain Yes in certain Yes in certain Yes in certain Yes in certain

rights subject to prior specified specified specified specified specified

written APRA approval
circumstances circumstances circumstances circumstances circumstances

it required
Setions 1.7

Possible Conversion to Mandatory St.George may StGeorge may Mandatory Mandatory

Ordinary Shares Conversion to choose to convert choose to conversion to conversion to

Westpac Ordinary into St George convert SPS into St.George St.George Ordinary

Shares on 30 Ordinary Shares on St.George Ordinary
Shares Shares on 20

September 2014 20 November Ordinary Shares on August 2013

subject to 2014 on 20 August 20 August2012 provided that both

satisfaction of the 2016
provided

that of the mandatory

Conversion both of the conversion

Conditions or in mandatory conditions are

other specified conversion satisfied

circumstances conditions are

satisfied

Ranking in winding-up Rank in
priority

to Rank in
priority

to Rank in
priority

to Rank in priority to Rank in priority to

Westpac Ordinary StGeorge Ordinary St.George St.George StGeorge Ordinary

Shares and
equally

Shares
Ordinary

Shares Ordinary Shares Shares

with Equal Ranking

Capital
Securities

but behind all

Senior Creditors

Tier Capital
Non-Innovative Innovative Residual Innovative Non-Innovative Non-Innovative

Residual Tier Tier
Capital Residual Tier Residual Tier Residual Tier

Capital Capital Capital Capital

For more information on applying for Westpac SPS see Section

For more information about Westpac SPS II see Section
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Details of the Offer

3.1 The Offer

The Offer is for Westpac SPS II at an Issue Price of
an Institutional Offers made to certain institutional

$100 each to raise approximately $500 million with
Investors including certain Institutional Investors

the
ability

to raise more or less
who hold St.George Hybrids and/or held

SAINTS invited by the Joint Lead Managers to

The Offer consists of bid for Westpac SPS II in the Bookbuild

Reinvestment Offer made to Eligible St.George
There is no general public offer of Westpac SPS II

Hybrid Holders However Westpac reserves the right to accept

SAINTS Offer made to Eligible Former SAINTS
Applications from other

persons
at its discretion

Holders
No action has been taken to register or qualify

Westpac SPS II or otherwise permit public offer

Securityholder Offer made to Eligible of Westpac SPS II in any jurisdiction outside

Securityholders Australia

Broker Firm Offer made to Broker Firm

Applicants including Broker Firm Applicants who

hold St.George Hybrids or held SAINTS and

3.2 AppIyng for Westpac SPS II

Reinvestment Offer SAINTS Offer Secueffe BiC4erfltrnOJfer

3.2.1 Who may apply

Eligible St.George Hybnd Eligible Former SAINTS
Eligible Securityholders

Broker Firm Applicants being

Holders being registered Holders being registered being registered
holders of Australian resident retail clients of

holders of St.George Hybrids holders of SAINTS on Westpac Ordinary Shares Syndicate Broker including

on or after 20 February 2009 December2008 who were Westpac SPS or Wesipac clients who are also
Eligible

who are shown on the shown on the Register as TPS on 13 February 2009 St.George Hybrid Hoirlers and

Register as having an address having an address in Australia who are shown on the EIiible Former SAINTS Holders

in Australia Register as having an address

in Australia

3.2.2 When to apply

Completed Application
Forms and where applicable Application Payments must be recalved by Completed Application

Forms and

the Registry no later than the Closing Date expected to be 5.OOpm Sydney Time on 23 where applicable Application

March 2009 Payments and Supporting

Documentation must be received

by your Syndicate Broker in time

for them to apply on your behalf

by the Closing Date

The Closing Date for Broker Firm

Applicants reinvesting StGeorge

Hybrid redemption proceeds under

the Broker Firm Offer isxpected

to be 5.OOpm Sydney Time on

23 March 2009 For all other

Broker Firm Applicants the

Closing Date is 10.OOam

Sydney Time on 27 March

2009
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fiinyestmentiffer SAINTS Offer 1$ ef if

3.2.3 Do have Guaranteed Allocation

Yes Guaranteed Yes Guaranteed Allocation No The Syndicate Brokers will be

Allocation of one Westpac of one Westpac SPS II for
required to undertake to Westpac

SPS II for every St.George every SAINTS held on the to ensure Guaranteed

Hybrid held on the Scheme Implementation Allocation of one WestpacSPS II

Exchange Date 31 March Date December 2008 for each St.George Hybnd
2009

registered in your name on 20

The amount of guaranteed February 2009 or SAINTS

allocation taken up registered in your name on the

depend on whether
you

Scheme Implementation Date

select full or partial
December 2008

reinvestment Refer 2.1 .5

If you are unable to receive this

Your Guaranteed Allocation
Allocation from your Syndicate

is not transferrable
Broker you may apply under the

Reinvestment Offer or SAINTS

Offer where you have

3.2.4 Will my Application be scaled back Guaranteed Allocation

If you apply for more If you apply for more Your
application

for
Otherwise allocations to Broker

Westpac SPS II than the Westpac SPS II than the Westpac SPS II may be
Firm Applicants by Syndicate

number of St.Geore number of SAINTS you held scaled back if there is

Broker are at the discretion of

Hybrids you hold on the on the Scheme excess demand
that Syndicate Broker

Exchange Date it is Implementation Date it is

possible that your possible that your Application

Application for additional for additional Westpac SPS II

Wesipac SPS II will be will be scaled back if there is

scaled back if there is excess demand

excess demand

3.2.5 How do obtain copy of this Prospectus

copy of this Prospectus copy of this Prospectus copy of this Prospectus copy of this Prospectucfth an

and blue personalised and white personalised may be
Application Form may be

Reinvestment
Application SAINTS Application Form will

downloaded from the downloaded fnDm the WestpacForm will be mailed to you be mailed to you on or

with an Exchange Notice on around March 2009 Westpac websrte at websrte at

or around March 2009 www.westpac.com.au/ www.westpac.com.au/

investorcentre investorcentre

blue personalised
sent to you with pink sent to you if you call the

Reinvestment Application
personalised Westpac SPS II lnformtion

Form may also be
Securityholder Application Line on 1300 55t 909

downloaded from the
Form Monday to Friday between

Westpac website at
8.3Oam 5.3Opm

www.westpac.com.au/ you

investorcentre
SPS II Information Line

requested from Syndicate

Monday to Friday

between 830am

5.3Opm or

if you register
on-line to

receive copy of this

Prospectus

Note

25 Westpac expects St.George to reserve the
right to amend this date after the issue of the Exchange Notice
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Reinvestment Offer SAINTS Offer

3.2.6 How do appy

Complete arid return blue

personalised Reinvestment

Application
Form which will

be mailed to you

Complete and return white

personalised SAINTS

Application Form which will

be mailed to you

apply on-line by visiting

w.westpaccom.au
investorcentre and follow

the instructions

Either

complete and return

pink Securityholder

Application Form or

apply on-line by visiting

www.westpac.com.au/

investorcentre and follow

the instructions You will

require your SRN/HIN

which you can find on

the top right hand corner

of the postcard maded to

you

Contact your Syndicate Broker

for information on how to submit

an
Application Form and if

applicable Application Payment

and Supporting Documentation
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If you own 50 St.George

Hytrids or fewer you must

apply to reinvest the

redemption proceeds of all

your St.Geoie Hybrids in

Westpac SPS II if you wish

to
participate

Ii you wish to

apply for more Westpac

SPSllthan the number of

StGeorge Hybrids registered

in your name on the

Exchange Date you must

apply in multiples of 10

Westpac SPS II $1000

If you own more than 50

St.George Hybrids you must

apply for minimum of 50

Wesipac SPS II $5000

If your Application is for more

than 50 Westpac SPS II

then you must apply in

multiples of 10 Westpac
SPS II $1000

If you owned 50 SAINTS or

fewer you must apply to

invest an amount equal to the

SAINTS Scheme proceeds of

all your SAINTS held on the

Scheme Implementation Date

in Wesipac SPS II if you wish

to
participate

If you wish to

apply for more Westpac

SPS II than the number of

SAINTS
registered in your

name on the Scheme

Implementation Date you

must apply in multiples of 10

Westpac SPS II $1000

If you owned more than 50

SAINTS you must apply for

minimum of 50 Westpac

SPS II $5000

If your Application is for more

than 50 Westpac SPS II then

you must apply in multiples of

loWestpac SPS II $1000

Your
Application must be for

minimum of 50 Westpac
SPS II $5000

If

your Application is for more

than 50 Westpac SPS It

then you must apply in

multiples of 10 Westpac

SPS II $1000

if you are St.George Hybnd

Holder
reinvesting in Westpac

SPS II through the Broker Firm

Offer

if you own 50 St.George

Hybrids or fewer you must

apply to reinvest the redemption

proceeds of all your St.Geoie

Hybrids in Westpac SPS II if you

wish to participate

if you ovm morethan 50

St.George Hybrids you must

apply for minimum of 50

Westpac SPS II $5000 or

if you wish to reinvest some but

not all of your StGeorge Hybrid

redemption proceeds or you

wish to apply for more Westpac
SPS II than St.Geore Hybrids

you hold on the Exchange Date

you must apply in multiples of

10 Westpac SPS II $1000

If you are an Eligible Former

SAINTS Holder
investing in

Westpac SPS II through-the Broker

Firm Offer

if you owned 50 51AJ or

fewer you must apply to invest

an amount equal to theSAJNTS

Scheme proceeds of all our

SAINTS in Westpac SPS II
if

you wish to pailicipate

if you owned more thanO
SAINTS you mtt apply for

minimum of 50 Westpa SPS II

or

if you wish to invest sone but

not all of an amount eqQ to

the SAINTS Schem proceeds

of all your SAINTS in Westpac

SPS II or you wish to apply for

more WestpacSPS.II than

SAINTS you held on

December2008 you must

apply in multiplesof .10 Westpac

SPS II $1000 -F

For all other Broker Firm ApIicants

your Application must be for

minimum of 50 Westpac SPS II

$5000 and

if your Application.is forrrore

than50WestpacSPS II then

you must appIyi.muitipe of

10 Westpac SPSJI $1000

3.2.7 What is the minimum Application amount

Reinvestment Offer SAINTS Offer Securityholder Offer Broker FirmOffer
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Reinvestment Offer SAINTS Offer

3.2.8 How do pay

If you apply using your

personalised Reinvestment

Application Form separate

Application Payment is only

required if you choose to

apply for more Westpac

SPS II than the number of

St.George Hybrids

registered in your name on

the Exchange Date

Otherwise separate

Application Payment is not

necessary as the

redemption proceeds from

your St.George Hybrids will

be reinvested directly
in

Westpac SPS II in

satisfaction of your

Application Payment for

those Westpac SPS II

If you choose to apply for

more Westpac SPS II than

the number of St.George

Hybrids registered in your

name on the Exchange

Date your Application

Payment for the excess can

only be made by cheques

in Australian dollars drawn

on an Australian branch of

financial institution and

made payable to Westpac

SPS II Offer Cheques
should be crossed not

negotiable Cash payments

or money orders will not

be accepted If your

Application is not

accompanied by an

Application Payment for the

additional Westpac SPS II

you will be taken to have

applied
for that number of

Westpac SPS II that you

hold on the Exchange Date

If

you apply using your white

personalised SAINTS

Application Form your

Application Payment can only

be made by cheques in

Australian dollars drawn on

an Australian branch of

financial institution and made

payable to Westpac SPS II

Offer Cheques should be

crossed not negotiable

Cash payments or money
orders will not be accepted

If you apply on-line

Application Payments can

only be made using BPAY

If you apply using your pink

Securityholder Application

Form your Application

Payment can only be made

by cheques in Australian

dollars drawn on an

Australian branch of

financial institution and

made payable to Westpac

SPS II Offer Cheques

should be crossed not

negotiable Cash payments

or money orders will not

be accepted

If you apply on-line

Application Payments can

only be made using

BPAYe

You should make your

Application Payment under

arrangements made between you

and your Syndicate Broker

If you are St.George Hybrid

Holder you may direct your

broker to reinvest the redemption

proceeds of your St.George

Hybrids directly in Westpac

SPS II in satisfaction of your

Application Payment In this

circumstance no separate

Application Payment is necessary

unless you choose to apply for

more Westpac SPS II than the

number of StGeorge Hybrids

registered in your name on the

Exchange Date

Note

26 BPAY Registewd to BPAY Pty Ltd ABN 69 079 137 518
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Reinvestment Offer SAINTS Offer

3.2.9 Where do send my completed Application Form and Application Payment

by mail to the Registry

Wesipac SPS II Offer

Link Market Services Limited

Locked Bag Al

Sydney South NSW 1235

by hand delivery to the Registry

Westpac SPS II Offer

Unk Market Services Umited

Level 12 680 George Street

Sydney NSW 2000

If you are Brbker Firm Offer

Applicant then you must

send your completed Application

Form and where applicable

Application Payments and

Supporting Documentation to

your nominated Syndicate Broker

NOT to the Registry with

sufficient time to enable

processing by the aosing Date

The Closing Date for Broker Firm

Applicants reinvesting
their

St.George Hybrid redemption

proceeds under the Broker Firm

Offer is expected to be 5.OOpm

Sydney Time on 23 March

2009 For all other Broker Firm

Applicants the aosing Date is

expected to be 1000am

Sydney Time on 27 March

2009

3.3 Payment details

3.3.1 Brokerage and stamp duty

No brokerage or stamp duty is payable to Westpac

on your Application You may have to pay brokerage

on any later sale of
your Westpac SPS II on ASX

after Westpac SPS II have been quoted on ASX

3.3.2 Refunds and interest

All Application Payments received by the Registry

before Westpac SPS II are issued and transferred

will be held by Westpac in trust account

established solely for the purpose
of depositing

Application Payments received Any interest that

accrues on the trust account will be retained by

Westpac

If you are not Allotted any Westpac SPS II or you are

Allotted fewer Westpac SPS II than the number that

you applied for as result of scaleback Application

Payments will be returned to you without interest

as soon as possible after the Issue Date

In addition if the Offer does not proceed for
any

reason Applicants will have their Application

Payments refunded to them without interest as

soon as possible and St.George Hybrid Holders will

be paid their redemption proceeds on the Exchange

Date No interest will be payable on the redemption

proceeds or other Application Payments

Westpac reserves the right not to accept yur

Application

3.3.3 Provision of personal information

The information about you required on an Application

Form and Supporting Documentation is used for the

purposes of processingthe Application and if th

Application is successful administering your

Westpac SPS II and if they are issued in the future

upon Conversion your holding of Ordinary Shares

For information about the acknowledgements and

privacy statement in relation to personal inf9rmation

that you provide Westpac by completing an

Application Form see Section 8.10

3.4 Allocation policy

Westpac and the Joint Lead Managers reserve the

right to reject any Application or to allocate
any

Eligible Securityholder lesser number of Westpac

SPS II than applied for including less than the

minimum application of 50 Westpac SPS U$50O0

The Allocation policy
for

any
additional Westpac

SPS II applied for under the ReinvestmentOffer or

SAINTS Offer and
any Application under the
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Your completed Application
Form together with your Application Payment where applicable

should be returned to either of the addresses below so that they are received by the Registry

before the Closing Date which is expected to be 500pm Sydney Time on 23 March 2009
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Forms and

Application Payments where applicable will not be accepted at any other

address including Westpacs registered
office or any other Westpac office or branch



Securityholder Offer will be determined by Westpac

in consultation with the Joint Lead Managers at the

close of the Offer This Allocation policy and
any

scaleback will be announced on ASX on the day

Westpac SPS II commence trading on conditional

and deferred settlement basis expected to be 30

March 2009

The Allocation policy for Syndicate Brokers and

Institutional Investors will be determined under the

Bookbuild see Section 3.4.1 Westpac and the

Joint Lead Managers have the right to nominate the

persons to whom Westpac SPS II will be Allocated

including in respect of firm Allocations to Syndicate

Brokers and Institutional Investors

However Westpac reserves the right to not issue

any Westpac SPS II In this circumstance no

Applicants will receive an Allocation

3.4.1 Bookbuild

The Bookbuild is process that will be conducted by

the Joint Lead Managers in consultation with

Westpac before the Opening Date to determine the

Margin and firm Allocations of Westpac SPS II to

Syndicate Brokers and Institutional Investors In this

process Syndicate Brokers and certain Institutional

Investors including certain Institutional Investors who

hold St.George Hybrids and/or SAINTS will be

invited to lodge bids for number of Westpac SPS
II

within Margin range of 3.70% 4.00% per annum

On the basis of those bids Westpac and the Joint

Lead Managers will determine the Margin and firm

Allocations to Syndicate Brokers and Institutional

Investors The Bookbuild will be conducted under the

terms and conditions agreed by Westpac and the

Joint Lead Managers in the Offer Management

Agreement OMA see Section 7.4

3.4.2 Settlement support

The Joint Lead Managers have agreed with Westpac

to provide settlement support for the number of

Westpac SPS II allocated to Syndicate Brokers and

Institutional Investors under the Bookbuild

Settlement support means that if

any
of the

Syndicate Brokers or Institutional Investors fails to

deliver valid Applications including Application

Payments other than any Application Payment being

paid directly from the redemption proceeds of

St.George Hybrids being reinvested in Westpac

SPS II to Westpac by the Issue Date the Joint

Lead Managers will be issued and pay for those

Westpac SPS II Under the OMA as part of this

settlement support the Joint Lead Managers will pay

to Westpac or procure payment to Westpac of the

aggregate proceeds raised from Syndicate Brokers

and Institutional Investors under the Bookbuild other

than any Application Payment being paid directly

from the redemption proceeds of St.George Hybrids

being reinvested in Westpac SPS II by the Issue

Date

The OMA may be terminated by any of the Joint

Lead Managers in respect of the terminating Joint

Lead Managers obligations in certain circumstances

If any Joint Lead Manager terminates the OMA then

the other Joint Lead Managers will also have the

right to terminate their obligations under the OMA

For details of the fees to be paid to the Joint Lead

Managers and the Syndicate Brokers see

Section 7.4

3.4.3 Allotment

Westpac intends to issue approximately million

Westpac SPS II at an Issue Price of $100 each to

raise approximately $500 million with the
ability to

raise more or less

Westpac will not Allot any Westpac SPS ft until it has

been granted approval for Westpac SPS II to be

quoted on ASX and all proceeds from accepted

Applications have been received by Westpac

Subject to approval for quotation being granted

Westpac intends to Allot Westpac SPS II on 31

March 2009 Westpac may in consultation with the

Joint Lead Managers change the Closing Date and

the Issue Date or may withdraw the Offer at any

time before Allotment

Allotment will involve Westpac SPS II being issued

to the Initial Purchaser who will then transfer them

to successful Applicants under the Offer Application

Payments will upon
transfer of Westpac SPS II to

successful Applicants be applied by Westpac on

their behalf to or as directed by the Initial Purchaser

as consideration for the transfer of Westpac SPS II

by the InitIal Purchaser to those Applicants

The Allotment arrangements are governed by the

OMA and Subscription Agreement and are

summarised in Sections 7.4 and 7.5

35 ASX quotation trading and

Holding Statements

3.5.1 ASX quotation

Westpac will apply to ASX for Westpac SPS II to be

quoted on ASX It is expected that Westpac SPS II

will be quoted under ASX code WBCPB however

quotation
is not guaranteed If ASX does not grant
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permission for Westpac SPS II to be quoted then

Westpac SPS II will not be issued and Application

Payments Will be refunded without interest as soon

as possible and St.George Hybrid Holders will be

paid their redemption proceeds on the Exchange

Date No interest will be payable on the redemption

proceeds or other Application Payments

3.5.2 Trading

The contract formed on the acceptance of
your

Application for Westpac SPS II by Westpac is

conditional on settlement under the OMA The OMA

includes rights of termination summarised in Section

7.4.3 Until settlement under the OMA occurs and

Westpac SPS II are Allotted to successful Applicants

trading in Westpac SPS II on ASX will be on

conditional and deferred settlement basis

Conditional and deferred settlement trading in

Westpac SPS II is expected to commence on ASX

on 30 March 2009 Westpac SPS II are expected to

be issued to the Initial Purchaser and transferred to

successful Applicants on 31 March 2009 satisfying

the condition of the conditional market

If settlement under the OMA and the Allotment of

Westpac SPS II does not occur within 10 Business

Days after the commencement of conditional and

deferred settlement trading

Westpac SPS II will not be issued

the contract formed on acceptance of
your

Application will be cancelled

your Application Payment will be refunded without

interest

ithe St.George Hybrid redemption proceeds that

Eligible St.George Hybrid Holders elected to

reinvest in Westpac SPS II under the

Reinvestment Offer will be paid to those

St.George Hybrid Holders via cheque or direct

credit on the Exchange Date and

all conditional trades in Westpac SPS II that have

occurred will be cancelled

After settlement under the OMA and the issue and

transfer of Westpac SPS II there will be period of

unconditional and deferred settlement trading which

is expected to commence on April 2009 until the

dispatch of Holding Statements is completed which

is expected to occur by April 2009 Trading is

expected to commence on normal settlement basis

on April 2009

It is your responsibility to determine your Allocation

before trading your Westpac SPS II to ayoid the risk

of selling Westpac SPS Il

you
do not own To assiŁt

you in determining your Allocation prior to receipt of

your Holding Statement Wesfpac will announce the

basis of Allocation by placing advertisements in major

national newspapers
in Australia on or before 30

March 2009

If

you sell your Westpac SPS II before
you

recetve

confirmation of your Allocation you do so at your

own risk

3.5.3 Your Allocation

If you are Broker Firm Offer Applicant and wish to

find out your Allocation prior to receiving your

Holding Statement you
should contact

your

Syndicate Broker Reinvestment Offer Applicants

SAINTS Offer Applicants and Securityholder Offer

Applicants should call the Westpac SPS

Information Line on 1300 551 909 Monday to

Friday between 8.3Oam 53Opm

3.5.4 Holding Statements

Westpac expects that Holding Statements will be

dispatched to successful Applicants by April 2009

Westpac will apply for Westpac SPS II to participate

in CHESS No certificates will be issued for Westpac

SPSII

3.6 New holder information

If you are issued Westpac SPS II under theOffer

you
will be sent new investor pack shortI after the

Issue Date In addition to your Holding Statement

this pack will contain important information relating to

how you will be paid your Distributions

3.6.1 Provision of bank account details for

Distributions

Westpac will only pay your Distributions directly into

an Australian dollar account of financial irstitution

nominated by you Westpac will not
pay Distributions

on Westpac SPS II by cheque As part of the new

investor pack the Registry will send you form

either requesting your account details or confirming

that your preference is to use your existing dividend

or distribution account details if applicable You

must complete and return this form as soon as

possible
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3.6.2 Provision of Tax File Number

or Australian Business Number

The Registry will provide you with form so that
you

may provide your Tax File Number TFN
Australian Business Number ABN or both

You do not have to provide your TFN or ABN

However Westpac may be required to withhold

Australian tax at the maximum marginal tax rate

currently 46.5% including the Medicare Levy

on the amount of any Distribution that is not 100%

franked unless you provide one of the following

ITFN

TFN exemption code if applicable or

ABN if Westpac SPS II are held in the course

of an enterprise carried on by you

3.6.3 Provision of details for anti-money

laundering regulation

Westpac has on-going obligations under laws

relating to anti-money laundering and counter-

terrorism If you are issued
any Westpac SPS II you

will be requested to provide certain details including

for example date of birth for individuals and

Australian Company Number for companies to

enable Westpac to comply with those laws

3.6.4 Possible requirement for US tax

forms

Holders who are not United States Persons should

not generally be subject to United States federal

income tax with respect to Distributions unless such

Distributions are effectively connected with United

States trade or business However US backup

withholding tax may apply to Distributions to Holders

unless an exemption is applicable Westpac is not

required to gross up
for

any such backup withholding

tax

Currently Westpac does not expect holders to have

to complete US tax forms in relation to US backup

withholding tax However Westpac may notify you

and request that you complete any US tax forms

deemed necessary to allow it to make any

Distribution without deduction for US backup

withholding tax

3.7 Trustees andnominees

In respect of the Reinvestment Offer and SAINTS

Offer trustees and nominees who hold St.George

Hybrids or who held SAINTS on December2008

should inform the beneficial owners of the St.George

Hybrids or former beneficial owners of SAINTS on

December2008 about the Offer subject to any

legal restrictions in the countries where such

beneficial owners are resident and then aggregate

all Applications received from beneficial owners It is

the responsibility of the trustee or nominee to

complete an aggregated Reinvestment Application

Form or SAINTS Application Form as applicable on

behalf of afi beneficial owners

In respect of the Securityhoider Offer trustees and

nominees who held Westpac Ordinary Shares

Westpac TPS and/or Westpac SPS on 13 February

2009 should inform those beneficial owners of the

Westpac Ordinary Shares Westpac TPS and/or

Westpac SPS on 13 February 2009 about the Offer

subject to any legal restrictiqns in the countries

where such beneficial owners are resident and then

aggregate all Applications received from beneficial

owners It is the responsibility of the trustee or

nominee to complete an aggregated Securityholder

Application Form on behalf of all beneficialbwner

3.8 Enquiries

You can call the Westpac SPS II Information Line

on 1300 551 909 Monday to Friday between

830am 5.3Opm if you

have further enquiries about how to apply for

Westpac SPS II

require assistance to complete the Application

Form or

require additional copies of this Prospectus and

the accompanying Application Forms

If you are unclear in relation to any matter or

are uncertain if Westpac SPS II area suitable

investment for you you should consult your

financial adviser or other professional adviser

If you are Broker Firm Applicant and you are in

any doubt about what action you should take

you should immediately contact your

Syndicate Broker
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About Westpac

4.1 Overview of Westpac

Westpac is one of the four major banking organisations

in Australia and through its New Zealand operations is

also one of the largest banking organisations in New

Zealand Westpac and its controlled entities provide

broad
range

of banking and financial services in these

markets including retail business and institutional

banking and wealth management services

Westpac was founded in 1817 and was the first bank

to be established in Australia In 1850 Westpac was

incorporated as the Bank of New South Wales by an

Act of the New South Wales Parliament In 1982 the

Bank of New South Wales changed its name to

Westpac Banking Corporation

Westpac Ordinary Shares daily closing price

On 23 August 2002 Westpac was registered as

public company limited by shares under the

Corporations Act Westpacs principal office is located

at 275 Kent Street Sydney New South Wales

Westpac has branches affiliates and controlled entities

throughout Australia New Zealand and the Pacific

region and maintains offices in some of the key financial

centres around the world Westpacs market

capitalisation was $49.3 billion27 as at 6February

2009

The performance of Westpacs Ordinary Shares during

the period from February 1999 to February 2009 is set

out in the graph below

Feb 1999 Feb 2001 Feb 2003 Feb 2005 Feb 2007 Feb 2009

In July 2008 Westpac reorganised its business into

four key customer-facing divisions As result of the

merger with St.George in December2008 the new

Merged Group now has five key customer-facing

divisions serving approximately 10 million customers

as at 31 December 2008 These businesses are

Westpac Retail and Business Banking

responsible for sales marketing and customer

service for all consumer and small-to-medium

enterprise customers within Australia under the

Westpac brand

St.George Retail and Business Banking

responsible for sales marketing and customer

service for all consumer and small-to-medium

enterprise customers within Australia under the

St.George and BankSA brands

BT Financial Group Australia comprises

Westpacs historical wealth management

business As result of the merger with

St.George Westpacs wealth management

business now also includes operations under the

Asgard Advance and Securitor brands

Note

27 Westpacs market capitalisabon is based on the dosing share
pnce

of Westpac Ordinary Shares on ASX as at 16 February 2009

28 Source Bloomberg
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Westpac Institutional Bank provides financial

services to the corporate institutional and

government customer base assisting and

advising in the management of cash funding

capital and market risk for companies and

institutions with major interests in Australia and

New Zealand

New Zealand Banking provides full range of

retail and commercial banking services to

customers throughout New Zealand

These customer-facing divisions are supported by

number of corporate level functions and divisions

including

Product and Operations responsible for all

consumer and business product development

management and operations

Technology responsible for developing and

maintaining reliable and flexible technology

capabilities and technology strategies

4.2 Merger with St.George

On December 2008 Westpac completed its

merger with StGeorge by way of scheme of

arrangement

Under the terms of the merger holders of St.George

Ordinary Shares received 1.31 Westpac Ordinary

Shares for each St.George Ordinary Share held by

them on the record date for the Share Scheme

Based on the closing price .f Westpac Ordinary

Shares on the ASX on 17 November2008 the date

the scheme of arrangement to effect the merger

was approved by the Federal Court of Australia the

total value of Westpac Ordinary Shares issued to

St.George Ordinary Shareholders was approximately

$12.1 billionY

Upon implementation of the merger St.George

became subsidiary of Westpac

As result of the merger Westpac expects to

increase its sales and therefore revenue by offering

broader
range

of products and services to an

expanded customer base through the combined

distribution network The key revenue opportunities

of the combined business are expected to be

broader distribution base the sharing of best

practice in products and services and benefits from

an expanded capability in wealth insurance and

Note

29 Determined on the basis that
approdmately

743 milf on westpac

Ordinaiy Shares were issued in
exchange

for St.George Ordinaiy

Shares
upon implementa5on

of the merger

institutional banking Westpacs operating model

aims to preserve existing customer relationships

across both Westpac and St.George in order to

minimise customer attrition

It is expected that shareholders and other

stakeholders in the combined business will have the

opportunity to benefit from the enhanced positioning

and scale of the combined businesses of the Merged

Group which is based on information available as at

29 September 2008 Australias largest branch

network Australias second largest ATM network

with more than 2700 ATM5 leading Australian

provider of home lending Australias largest provider

of wealth platforms by funds under administration

and Australias second largest bank by assets

Westpac expects pre-tax cost savings as result of

the
merger

to be approximately $400 million by the

third year after the merger

Cost savings will be generated primarily through

aligning product processing operations and

investment in technology

synergies from combining various support

functions

procurement and potential service contract

savings and

the combination of head offices of St.George and

Westpac

In order to achieve the synergies referredto abo it

is anticipated that the Merged Group will incur

approximately $700 million in one off integration

costs Substantially all of these costs are expected to

be incurred in the first two
years

after thØm.Łrgerjs

completed These costs include

systems integration costs

corporate head office and back office intŒgraticlh

costs and

other transaction costs including stamp duty

communication and documentary costsänd

advisers fees

Certain risks for example integration risks may

impact on future earnings synergies and ttre

earnings per share position of Westpac These risks

are outlined in more detail in Section 5.3
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4.3 Overview of Westpac and

St.George results for the year ended

30 September 2008

4.3.1 Westpac and St.George historical

income statements for the 12 months ended

30 September 2008

The following table sets out the historical income

statements of Westpac and St.George for the

12 months to 30 September 2008 The income

statements were extracted from the audited

published consolidated financial results of Westpac

and St.George as disclosed by Westpac and

St.George

4.3.2 Westpac

Westpac reported net
profit of $3859 million for the

12 months ended 30 September 2008 an increase

of $408 million or 12% compared to 2007 Cash

earnings which Westpac considers to be more

appropriate measure of performance and excludes

significant items increased 6% to $3726 million

This represents cash return on equity of 22% down

150 basis points over the year Cash earnings per

Ordinary Share increased 5% to 198.3 cents per

share On 17 December2008 Westpac paid fully

franked final dividend of 72 cents per Ordinary Share

6% increase over the 30 September2007 final

dMdend Westpacs total dMdend for the year was

142 cents an increase of 8% from the prioryear In

addition Westpacs dMdend reinvestment plan in

respect of the final dividend for 2008 was fully

underwritten

4.3.3 St.George

St.George reported net
profit

of $1205 million for

the 12 months ended 30 September2008 an

increase of $15 million or compared to 2007

Cash profit which excludes significant items

goodwill impairment hedging and non-trading

derivative
volatility

increased 14% to $1321 million

This represents cash return on average ordinary

equity of 21 Cash earnings per ordinary share

increased 8% to 237 cents per
share On 18

December 2008 StGeorge paid fully
franked final

dividend of 94 cents per St.George Ordinary Share

9% increase over the 30 September 2007 final

dividend In addition to this St.George also declared

fully franked special dividend of 31 cents
per

St.George Ordinary Share

4.4 December 2008 quarterlyupdate

In market update on 18 February 2009 the Merged

Group advised that its pro fomia31 group cash

earnings on an unaudited basis for the three months

29081

21859

7222

4198

11420

5270

931

5219

128
3932

73

3859

10710

8237

2473

1133

3606

1453

291

1862

656

1206

1205

Note

30 JI comparisons are to the prior corresponding period being the year

ended 30 September 2007

Note

31 The current and prior corresponding period unaudited pro forma

accounts have been prepared on The basis that St.George earnings

were consorrdated into the Westpac Group from October 2007

Income Statement for the year ended 30 September 2008

Westpac St.George

Year ended Year ended

million 30 Sept 08 30Sept08

Interest income

Interest expense

Net interest income

Non-interest income

Net operating income

Operating expenses

Impairment charges

Profit before income tax

Income tax expense

Net profit for the year

Net
profit

attributable to minority interests

Net profit attributable to equity holders
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to 31 December 2008 was approximately $1.2 billion

pro forma decrease of 2% on the prior

corresponding period

Total lending was up 2.4% over the prior quarter with

good growth in mortgage and business lending in

Australia However lending growth in Westpacs

Institutional and New Zealand businesses was slower

Strong growth in customer deposits was achieved

over the prior quarter up 9.6%

Revenue was up strongly particularly in net interest

income with improved margins Non-interest income

growth was also healthy although wealth revenues

were weaker Expenses are running at marginally

lower rate than the Westpac 2008 full year

growth rate

Impairment charges rose to $800 million for the

December 2008 quarter from $144 million in the

prior corresponding period The December 2008

quarter impairment experience was impacted by

$360 million increase in provisions for three large

corporate exposures While the December 2008

quarter was specifically impacted by these three

problem exposures asset quality in the corporate and

commercial
portfolio

continues to deteriorate

consistent with the weakening of economic activity

The Australian consumer portfolio continues to

perform soundly with only small increase in

delinquencies

In the first quarter of Westpacs 2009 financial year

Westpac delivered robust performance in

challenging environment While impaired and stressed

exposures have increased over the period consistent

with the continued deterioration in the operating

environment Westpacs franchise is in sound shape

In particular Westpac strengthened its capital position

raising over $3.8 billion in core equity in the months

ended 31 January 2009

4.5 Pro forma Merged Group

financial information

4.5.1 Pro forma Merged Group earnings

The first period for which the earnings of the Merged

Group will be published will be for the months

ended 31 March 2009 and accordingly pro fomia

income statement has not been included for the

Merged Group

4.5.2 Pro forma Merged Group balance

sheet

The unaudited pro forma Merged Group balance

sheet set out in Section 4.5.5 is based on

St.Georges and Westpacs respectiveaudited

financial statements for the year ended 30

September 2008 to which number of adjustments

have been made This should be read in conjunction

with the historical consolidated financial statements

of Westpac and St.George for the year ended 30

September2008

4.5.3 Basis of preparation and merger

adjustments

The accounting policies of the Merged Group used

to
prepare

the unaudited
pro

forma financial

information are based on the accounting policies of

Westpac as contained in its audited financial

statements for the year ended 30 September 2008
unless otherwise noted

The merger will be accounted for using the purchase

price method of accounting This requires the

determination of the fair value of the assets

including identified intangible assets and liabilities of

StGeorge as of the date of the acquisition which for

accounting purposes was 17 November 2008

Differences between the carrying value and fair value

of St.Georges assets and liabilities on 17 November

2008have been applied to the Merged Group

balance sheet as at 30 September 2008

As of the date of this Prospectus Westpac has not

finalised the valuations
necessary

to determine the

fair value of assets and liabilities of St.George These

adjustments reflect managements best estimate of

the fair value of assets and liabilities necessary to

prepare
the unaudited pro forrna Merged GrOups

balance sheet based on the information available at

this time Accordingly the purchase price allbcatiOæ

adjustments and related impacts on the unàudited

pro forma Merged Group balance sheet are

preliminary and are subject to revision which maybe
material

The unaudited pro forma Merged Group financial

information is presented in an abbreviated form and

therefore does not comply with all presentation and

disclosure requirements of IFRS and the

requirements of A-IFRS applicable to annual financial

reports prepared in accordance with the

Corporations Act
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The estimated fair value and acquisition adjustments

in the unaudited pro forma Merged Group balance

sheet in Section 4.5.5 includes adjustments for

reporting reclassifications to align St.Georges

balance sheet classifications with those of

Westpac

estimated fair value and acquisition adjustments

which give effect to the merger and

other adjustments that reduce the net assets of

St.George and change the residual goodwill

arising from the merger including the

reclassification of St.George SPS from

preference share capital to loan capital and the

St.George 30 September 2008 final and special

dividends

There were no material balances between Westpac

and St.George requiring eliminations in the unaudited

pro forma Merged Group balance sheet

4.5.4 Capital structure changes

The unaudited pro forma Merged Group balance

sheet includes adjustments for known and expected

changes to the Merged Groups capital structure

since 30 September 2008 These include

the issue of $2.5 billion worth of Ordinary Shares

under fully underwritten placement of Ordinary

Shares completed in December 2008

the
payment of Westpacs 2008 final dividend on

17 December 2008 and the underwrite of 100%

of Westpacs dividend reinvestment plan in

respect of the 2008 final dividend

the issue of $442 million worth of Ordinary

Shares under the Westpac Share Purchase Plan

SPP which was completed in February 2009

ithe expected redemption of the St.George

Hybrids on the Exchange Date expected to be

31 March 2009 for combined face value of

$875 million Any difference between the carrying

value of the St.Georges Hybrids and the

redemption amount has been included as part of

goodwill and

completion of the Offer and issuance of

approximately $500 million of Westpac SPS Il to

successful applicants including under the

Reinvestment Offer See Section 4.6 for

information on Westpacs and the Merged

GroupØ regulatory capital position
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Assets

Cash and balances with central

banks

Due from other financial institutions

Derivative financial instruments

Trading securities

Other financial assets designated at

fair value

Available for sale securities

Loans

Bank acceptances of customers

Ufe insurance assets

Regulatory deposits with central

banks overseas

Goodwill

Other intangible assets

ProperLy plant and equipment

Current tax assets

Deferred tax assets

Other assets

Total assets

Liabilities

Due to other financial institutions

Deposits

Derivative financial instruments

Trading liabilities and other financial

liabilities designated at fair value

Debt issues

Acceptances

Life insurance liabilities

Provisions

Total other liabilities

Total liabilities excluding loan

capital

Loan Capital

Total loan
capital

Total liabilities

Net assets

4809

21345

34810

39534

2547

1613

313545

12547

927

2425

564

505

77

628

3672

439548

15861

233730

24970

16689

96398

3971

11953

1106

6380

411058

8718

419776

10673

1959

10228

148

22015

22263

57

32323

38199

41493

7924

4275

433281

12604

927

7998

3105

836

77

283

4311

594115

4.5.5 Unaudited pro forma Merged Group balance sheet as at 30 September .008

Pro forms

Reporting Merged
Westpac St.George Reclassifications Group

As at As at and Fair Value Capital As at

30 Sept 30 Sept and Acquisition Structure 30 Sept

million 2008 2008 Adjustments Notes Changes Notes 2008

3556 2554 pqr 64792672

305

3389

15605

2810

97721

22263

1186

192

331

244

662

147380

4381

2349

589

23

4627 2560

1786 17647

90201 229 324160

2291 27261

1.6689

37760 726 133432

3970 7941

38 11991

1106

1124 38 7466

137132 497 547693

3245 382 11581

140377 497 382 559274

19772 7003 5124 2942 34841
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Reporting Pro forma

Reclassifications Merged

Westpac StGeorge and Estimated Group
As at As at Fair Value and Capital As at

30 Sept 30 Sept Acquisition Structure 30 Sept

million 2008 2008 Adjustments Notes Changes Notes 2008

Retained
profits

Total equity attributable to equity

holders of parent entity

Minority interests

Total shareholders equity and

minority Interests

1250 1250 1364 9635

6996 5124 2942 32910

1931

7003 5124 2942 34841

The unaudited pro
forma Merged Group balance sheet is presented for illustrative purposes only and does not purport to be indicative of the

future financial
position

of the Merged Group Actual adjustments may differ from the
pro

forma adjustments

Notes to the unaudited pro forma Merged Group balance sheet

Reporting Reclassifications and Estimated Fair Value and Acquisition Adjustments

Adjustments for transaction costs incurred by Westpac $45 million decrease the acquisition of SAINTS $350 million decrease and the

payment of the St.George final and special dividends $709 million decrease The remaining adjustment relates to reporting reclassifications

$2452 million decrease

Adjustments for reporting reclassificatlons to align the presentation of St.Georges balance sheet with that of Wesipac

Adjustments to reduce St.Georges available for sale assets on 17 November2008 are based on estimates that Westpac would
apply to

measure similar assets The adjustment is preliminary and takes into consideration changes In fair value subsequent to 30 September 2008

$148 million decrease

Adjustments include
reporting reclassifications $22263 million increase adjustments

to increase St.Georges loan portfolio to fair value

$30 million increase and adjustments to bank acceptances of customers induded within loans $278 million decrease to reflect market

interest rates and margins at 17 November 2008 The loan adjustment reflects both an increase in credit provisioning estimated to reduce

the loan balance by between $210 and $310 million as well as the impact of market interest rates and margins estimated to increase the

balance by $290 million at 17 November 2008 The loan adjustment is preliminary arid management estimates that the adjustment could

range between net increase in the loan balance of $80 million to net decrease in the balance of $20 million

Adjustments to goodwill reflecting the residual between the purchase price consideration and the fair value of assets including identified

intangible assets and liabilities acquired

Acustments to recognise identifiable
intangible

assets of St.George estimated to increase other intangible assets by between $2219 and

$2600 million The
intangible

assets consist of core deposit intangibles range between $1416 and $1 573 million distribution relationship

intangible
assets range between $167 and $215 million and credit card related Intangibles range between $73 and $104 million Jso included

is an indefinite life
intangible

for the St.George and BankSA brand range between $564 and $708 million As preliminary esjimate prior to

finalisatlon of the valuations the unaudited
pro

forma Merged Group balance sheet has been acjusted by the mid-point of the ranges above

further adjustment exists to reduce the carrng amount of
capitalised software to fair value $61 million decrease

Adjustments to reduce the net deferred tax asset balance for the tax consequences associated with the fair value adjustments to StGØorges

tangible assets and liabilities and as consequence of the recognition of finite life intangible assets $589 million decrease No adjustment

has been made to estimate the reset tax base of StGeorge assets for the purposes
of

preparing
the unaudited

pro
forma Maiged Group

balance sheet as the financial effect of
joining Westpacs tax consolidated group has not been finalised When reset tax bases are finalised

they may resuft in material adjustments to certain deferred tax balances with corresponding adjustments to goodwill

Adjustments to remeasure St.Georges investments in associate entities to fair value $14 million decrease at 17 November 2008 The

remaining adjustment relates to
reporting reclassifications $9 mit ion decrease

Adjustments to StGeorges deposits and other liabilities $229 million increase and St.Georges debt issues $726 million decrease based

on interest rates for similar liabilities at 17 November 2008

Adjustments to St.Georges longer dated subordinated debt based on spreads for similar liabilities at 17 November 2008 $150 million

decrease The
remaining adjustment $160 million increase relates to the reclassification of the SPS from preference share capital to loan

capital following the announcement of St.Georges intention to redeem its outstanding hybrid instruments

Adjustment to recognise the value of Westpac Ordinary Shares issued on the
acquisition

date $12116 million increase The remaining

adjustment relates to the elimination of St.Georges share capital that existed at the date of acquisition $5 123 million decrease

455 Unaudited pro forma Merged Group balance sheet as at 30 September 2008 continued

Shareholders equity

Ordinary share capital less treasury

shares

Preference share
capital

Reserves

5123

493

6993 43066593

256

10999

17848

1924

19.772

opq 23015

493

130 126 260
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Adjustment to reflect the reclassification of SPS $148 million decrease and the acquisition of SAINTS by Westpac $345 million decrease

The differences between the
carrying amounts and the face value has been recognised as an adjustment to goowill

Adjustment to recognise the elimination of St George reserves that existed at 17 November 2008 $130 million decrease The
remaining

adjustment arises following the issue of Westpac Ordinary Shares ri exchange for St George award
options $4 million increase

ri Adjustment to recognise the elimination of StGeorges retained
earnings that existed at the date of

acquisition $541 million decrease and

the payment of the StGeorge final and special dividends $709 million decrease

Adjustments for Changes to the Capital Structure

Adjustment to reflect the payment of the 2008 Westpac final dividend on 17 December 2008 out of retained earnings $1364 million

The dividend payment is not shown as an adjustment to cash as the dividend reinvestment plan was underwritten in full and
accordingly

Ordinaiy
Shares were issued up to the full amount of the dividend

Adjustment to reflect the issuance of Ordinary Shares under the Westpac Ordinary
Share placement completed on 16 December 2008

$2500 million which resulted in an increase to share capital and corresponding increase to cash and balances with central banks

Adjustment to reflect the issuance of Ordinary Shares under the Westpac Share Purchase Plan $442 million completed in February 2009

Adjustment to reflect the net difference between the cash expected to be paid out to redeem the StGeorge Hybrids $875 million and the

proceeds received for the Westpac SPS II $500 million less offer costs of approximately $13 million My difference between the carrying

value and the settlement proceeds of the StGeorge Hybrids has been recognised as an adjustment to goodwill

46 Capital management strategy and

capital ratios

Westpac achieved Basel II accreditation effective

January 2008 and reports capital ratios on Basel II

basis At its full year results announcement in October

2008 Westpac indicated that its new Tier Capital

target range was 6.75% to 7.75% noting that in the

current highly uncertain environment the Bank prefers to

operate towards the upper end of this target range and

from time to time above this range Westpacs reported

Tier Capital and Total Capital ratios as at 30 September

2008 were 7.8% and 10.8% respectively

As at 31 December2008 the pro forma unaudited

Merged Group Tier Capital Ratio32 was 8.29%ss The

31 December2008 pro forma

31 Dec08 Merged SPP Issuance

Group

unaudited Merged Group Tier Capital position indudes

the impact of number of transactions post 30

September2008 including the full underwrite of

Westpacs dividend reinvestment plan in respect of the

2008 final dMdend the $2.5 billion Ordinary Share

placement completed in December 2008 and the

payment of St.Georges 2008 final and special dividends

The table below shows pro orma unaudited Merged

Group Tier ratio of 8.31 as at 31 Decerner 2008

The pro forma unaudited Merged Group Tiàr capital

position includes adjustments to reflect the issuance of

$442 million of Ordinary Shares under the Westpac

Share Purchase Plan completed after 31 December

2008 the effect of the Westpac SPS II Offer and the

redemption of St.George Hybrids

SiGeorge Hybrid Westpac SPS II Issuance 31 Dec08 Pro forma

Redemption Merged Group

Note

32 Assumes Westpac and StGeorge were both accredited under the Basal II regime on 31 December 2008 and St.Geoies nsk weighted assets were estimated udng

the Standased approches set out in Ausisatian Pnidentia Standard PS1 12 and APS1 14 which do not fornwhj apply to StGeoige ul January2009

33 The capital impact of the balance sheet acustrnents assodated with the StGeorge merger amounting to reduction of $450 mflton have been induded in the

calculation of capital ratios for The Merged Group based on the current estimates The ratios are subject to future change as The adjustments are flnalised
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Pro forma Unaudited Merged Group Tier Capital Ratio 31 December 2008

10%

9%

8.29%

16bps
31bps

17 bps
8.31%

555%

6%

5%
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4.7 Funding and liquidity

4.7.1 Overview

Given the disruption in global credit markets

Westpac has sought to enhance its
liquidity

and

funding resilience and flexibility by

increasing liquid
asset holdings to over $58 billion

as at 30 October 2008 and providing additional

flexibility by the execution of over $20 billion of

internal securitisations that qualify as eligible

collateral for repurchase agreements with either

the Reserve Bank of Australia or the Reserve

Bank of New Zealand

continuing to access domestic and international

longer term markets

growing customer deposits by 11 during the

year ended 30 September 2008 with term

deposits in particular growing strongly at 38%
As at 30 September 2008 approximately 52% of

Westpacs funding was provided by retail sources

and 48% by wholesale sources and

further developing the strength of Westpacs

funding franchise with more frequent and

comprehensive market communications

As at 18 February 2009 Westpac had executed

approximately $13 billion of term wholesale funding

in the period since October 2008

4.7.2 Australian and New Zealand

guarantee schemes

The Australian Government announced on 12

October 2008 that it will
guarantee the deposits in

eligible Australian authorised deposit-taking

institutions ADIs including Westpac for period

of three years from 12 October 2008

For deposits of or under $1 million the deposit

guarantee is free For deposits over $1 million the

first $1 million is guaranteed for free and an eligible

AD is able to obtain coverage
under the deposit

guarantee for amounts over $1 million in retum for

fee The Australian Government also guarantees

non-complex wholesale term funding of eligible ADIs

The wholesale funding guarantee facility
is extended

by application on an issue by issue basis in

accordance with rules released by the Australian

Government on 21 November 2008 fee currently

07 percent per annum is levied on ADIs on

monthly basis in respect of the wholesale funding

guarantee The Australian Government has

announced that it will withdraw the
facility

once

market conditions have norrnalised

The New Zealand Government has also established

guarantee schemes in respect of deposits with

participating New Zealand registered banks and non-

bank deposit taking entities as well as in respect of

certain wholesale funding by investment-grade

financial institutions that have substantial New

Zealand borrowing and lending operations

Westpac SPS II are subordinated instruments and

therefore are not covered by either the Australian or

New Zealand Government guarantee schemes for

deposits or wholesale funding

4.8 Credit ratings

4.8.1 Overview

Westpac and Westpac SPS II have each been

rated by Standard Poors Australia Pty Ltd

ACN 007324 852 Standard Poors

and Moodys Investors Service Pty Limited

ACN 003 399 657 Moodys At the date of this

Prospectus the relevant Westpac credit çtings and

the provisional Westpac SPS II credit ratings are as

follows

On risks associated with credit ratings see Section

5.1.12

No consent has been obtained from Standard

Poors or Moodys for the disclosure of the above

ratings in this Prospectus

4.8.2 Westpac SPS II Issue Credit

Rating

An Issue Credit Rating is current opinion of the

creditworthiness of an obligor with respe to

specific financial obligation specific class of

financial obligations or specific financial program

Issues rated BBB- or higher by Standard Poors

are generally considered to be investment grade

Westpac SPS II were assigned provisonal

rating by Standard Poors on 18 February 2009

Standard
Credit rating pe Moodys

Poors

Westpac

LongTerm Credit

Ratings

AA Aal

Outlook stable Outlook stable

Westpac SPS II
Aa3

Provisional Issue

Credit Ratings
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and are therefore considered investment grade An

Issue Credit Rating of describes an issue that is

somewhat more susceptible to the adverse effects of

changes in circumstances and economic conditions

than obligations in higher rated categories However

the obligors capacity to meet its financial

commitment on the obligation is very strong

Westpac SPS II were assigned provisional Aa3

rating by Moodys on 17 February 2009 and are

therefore considered to be investment grade

Obligations rated Aa by Moodys are judged to be

of high quality
and are subjed to low credit risk

Issues rated Baa3 or higher by Moodys are

generally considered to be investment grade

On risks associated with credit ratings see Section

51.12

Issue Credit Ratings are not market ratings

nor are they recommendation to buy hold or

sell securities including Westpac SPS II The

expected Issue Credit Ratings set out above

are given in respect of Westpac SPS II as

stapled securities consisting of Notes Stapled

to Preference Shares Credit ratings are

subject to revision or withdrawal at any time
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Investment risks

5.1 Risks of investing in Westpac

spsH

Set out in this Section 5.1 are risks associated

specifically with an investment in Westpac SPS II

In particular these risks arise from the nature of

Westpac SPS II the Preference Share Terms and

the Note Terms You should also consider the other

risks in Section 5.2 and Section 5.3 as they relate to

Westpac

5.1.1 Investment market price and liquidity

Westpac has applied for quotation of Westpac SPS

II on ASX but Westpac is unable to forecast the

market price and
liquidity

of the market for Westpac

SPS II The market price for Westpac SPS II may

fluctuate due to various factors including general

movements in

Australian and international economic conditions

interest rates credit margins and equity markets

investor perceptions

the market price of Ordinary Shares and

factors which may affect Westpacs financial

performance and position

It is possible that Westpac SPS II may trade at

market price below the Issue Price Other similar

securities listed on the ASX including Westpac SPS

and similar instruments issued by other banks and

corporates are currently trading below their

respective issue prices This may be due to various

factors including Australian and international

economic conditions interest rates credit margins

equity markets company performance investor

perceptions and range
of other factors

90 day Bank Bill Rate per annum

The market for Westpac SPS II may be less liquid

than the market for Ordinary Shares Holders who

wish to sell their Westpac SPS II may be unable to

do so at an acceptable price or at all if insufficient

liquidity
exists in the market for Westpac SPS II

5.1.2 Changes in the Distribution Rate

The Distribution Rate is calculated for each

Distribution Period by reference to the 90 day Bank

Bill Rate which is influenced by number of factors

and varies overtime The Distribution Rate will

fluctuate both increasing and decreasing over time

with movement in the 90 day Bank Bill Rate

As the Distribution Rate fluctuates there is risk

that the rate may become less attractive when

compared to returns available on comparable

securities issued by Westpac or other investments

The graph below shows movements in the 90 day

Bank Bill Rate over the last 10 years

5.1.3 Distributions may not be paid

The Distribution Payment Test will not be satisfied

in respect of the payment of Distribution br any

Optional DMdend see Section 1.3.10 if

in the case of the Notes the WestpacDirectors

determine in their absolute discretion not to
pay

that Distribution or following an Assignment

Event in the case of the Preference Shres

the Westpac Directors do not determine to

pay the Distribution in their absolute discretion

the amount of the Distribution or Optional

Dividend exceeds Distributable Profits unless

APRA otherwise gives its prior written approvaI or

8%

6%

4%

2%

0%

Source 8omberg

Feb1999 Feb2001 Feb2003 Feb2005 Feb2007 Feb 2009
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APRA objects to the payment of the Distribution

or in the case of an Optional Dividend APRA has

not given its prior written approval for the payment

of the Optional Dividend

Distributions on Westpac SPS II are non-cumulative

and therefore if Distribution is not paid in full for

any particular Distribution Period Holder will not be

entitled to subsequently receive that Distribution

unless Westpac causes the Distribution to be made

up through payment of an Optional Dividend at its

absolute discretion and subject to APRAs prior

written approval

APRAs current prudential guidelines require that

the Distributable Profits of Westpac out of which

distributions on Tier Capital may be paid is

assessed on different basis to that which applies

under the terms of some of Westpacs existing Tier

Capital securities see Section 1.3.11

5.1.4 Distributions may not be fully franked

It is expected that Distributions on Westpac SPS II

will be
fully

franked However it is possible that

Distributions payable on Westpac SPS II may be

unfranked or not
fully

franked If Distribution is

unfranked or not
fully franked Gross-Up Amount

will be paid to compensate for the unfranked amount

subject to the Distribution Payment Test see

Section 1.3.5

5.1.5 Exposure to Westpacs financial

performance and position

Westpac can elect to Convert the Preference Shares

prior to the Initial Mandatory Conversion Date in

certain specified circumstances see Section 1.8

If Conversion occurs you will receive Ordinary Shares

subject to the satisfaction of the Conversion

Conditions Therefore if Westpacs financial

position declines or if market participants anticipate

that it may decline an investment in Westpac SPS II

could decline in value even if Westpac SPS II have

not been Converted

Accordingly when you evaluate whether to invest

in Westpac SPS II you should carefully evaluate the

investment risks associated with an investment in

Westpac see Section 5.2

5.1.6 Conversion

The number of Ordinary Shares issued to Holders

upon Conversion will
generally depend on the

average of the daily volume weighted average price

of
Ordinary Shares over the 20 Business Days on

which trading in Ordinary Shares took place

immediately prior to the relevant ConversiQil Date

Accordingly the Ordinary Share price used for the

Conversion formula may be different to the market

price of Ordinary Shares at the time of Conversion

so that the value of Ordinary Shares
you receive may

be less than the value of those Ordinary Shares

based on the Ordinary Share price on the

Conversion Date

The market price of Ordinary Shares following

Conversion will fluctuate due to various factors

including investor perception domestic and

international economic conditions and factors which

affect Westpacs financial performance and position

These risks are described in Section 5.2 and may
have an impact on the market price of

Ordinary

Shares as well as the market price of Westpac

SPSII

5.1.7 Mandatory Conversion may or may
not occur on the Initial Mandatory

Conversion Date

Westpac SPS II may Convert into Ordinary Shares

on 30 September 2014 the Initial
Mandatory

Conversion Date However Westpac may instead

elect to arrange for Transfer of Westpac SPS lIon

this date to Nominated Party so that Holders

would receive cash equal to the Issue Price of

Westpac SPS II If Westpac does not elect to

arrange
for Transfer of Westpac SPS II on the

Initial Mandatory Conversion Date there is risk that

Conversion will not occur because the Conversion

Conditions are not satisfied see Section 1.7.4

NeitherConversion Conditions will not be satisfied if

Westpacs Ordinary Share price is less than 56.12%

of the Issue Date VWAP

The market price of Ordinary Shares will fluctuate

due to various factors including investor perception

domestic and international market conditions and

factors which affect Westpacs financial performance

and position There can be no assurance as to what

the market price of Ordinary Shares will be around

the Initial Mandatory Conversion Date TheiØ is arisk

that the Conversion Conditions will not be met which

would prevent Conversion from occurring on

30 September 2014

In the circumstance that the First Conversion

Condition is not satisfied Westpac may subject to

APRAs por written approval elect to Redeem

Westpac SPS II If Redemption does not occur

Conversion may then occur on the next Distribution

Payment Date However Conversion on that date

would be subject to the same Conversion Conditions
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The cash consideration received
upon Redemption

or Transfer may not coincide with Westpac SPS II

Holders individual preferences and may be

disadvantageous to some Holders in light of market

conditions or individual circumstances In addition

the rate of return at which
you

could re-invest your

funds may be lower than the Distribution Rate at

the time

5.1.8 Conversion or Redemption at

Westpacs initiation

Westpac may subject to APRAs prior written

approval if required initiate Conversion subject to

the Conversion Conditions being satisfied or

Redemption or combination of these of some or

all Westpac SPS II following the occurrence of Tax

Event or Regulatory Event

Westpac may subject to APRAs prior written

approval if required choose to Redeem or Convert

or combination of these all but not some only

Westpac SPS Ilfollowing the occurrence of an

Acquisition Event If Westpac does not elect to

Redeem or Convert within the specified timeframe

following an Acquisition Event see Section 1.8.1

and dause 4.5 of the Preference Share Terms all

Westpac SPS II will Convert subject to the

Conversion Conditions being satisfied into Ordinary

Shares 40 Business Days following the Acquisition

Event or such other date specified by Westpac

which must be within Business Days of this date

Redemption or Conversion may therefore occur on

dates not previously contemplated by you which

may be disadvantageous in light of market conditions

or your individual circumstances This means that the

period for which Holders will be entitled to the

benefit of the rights attaching to Westpac SPS II

is unknown

Where you receive cash on Redemption the rate of

return at which you could re-invest your funds may

be lower than the Distribution Rate at the time

Where you receive Ordinary Shares on Conversion

you will have the same rights as other Ordinary

Shareholders which are different to the rights

attaching to Westpac SPS II

51.9 Transfer

Westpac may elect to issue Transfer Notice in

respect of the Initial Mandatory Conversion Date

or in respect of any subsequent possible Mandatory

Conversion Date requiring each Westpac SPS II to

be Transferred to Nominated Party for cash

amount equal to the aggregate lssue PriC

Westpac may issue an Early Transfer Notice

following Tax Event Regulatory Event or

Acquisition Event and Transfer would occur as

described above Transfer may occur in these

circumstances on dates not previously contemplated

by you which may be disadvantageous in
light

of

market conditions or your individual circumstances

This means that the period for which Holders will be

entitled to the benefit of the rights attaching to

Westpac SPS II is unknown

Upon Transfer of Westpac SPS II it will be the

Nominated Partys obligation to pay the aggregate

Issue Price of Westpac SPS II being Transferred

not Westpacs obligation If the Nominated Party

does not pay this amount to Holders then Transfer

will not proceed in which case Holders will continue

to hold Westpac SPS II in accordance with the Note

Terms and Preference Share Terms and therefore

subject to subsequent Conversion Redemption or

Transfer

Where you
receive cash pursuant to Transfer the

rate of return at which you could re-invest your funds

may be lower than the Distribution Rate at the time

5.1 .10 No fixed maturity date

Westpac SPS II are perpetual instrument Westpac

SPS II may Convert on the Initial Mandatory

Conversion Date but it is possible that market

conditions at the time may be such that the

Conversion Conditions are not satisfied If the

Ordinary Share price depreciates it is possible that

Westpac SPS II will not Convert at any point in time

Furthermore any Redemption or Transfer is subject

to the discretion of Westpac and in respect of

Redemption obtaining APRAs prior written approval

and it is also possible that neither of these occur at

any point in time

5.1.11 Ranking of Westpac SPSII

Westpac SPS II are not deposit liabilities of Westpac

and the Notes do not constitute deposits of Westpac

NY Westpac SPS II are not subject to the depositor

protection provisions of the Australian banking

legislation including the temporary Australian

Government guarantee of certain bank deposits and

are not insured or guaranteed by the United States

Federal Deposit Insurance Corporation or any other

governmental agency or compensation scheme in

Australia the United States or any other jurisdictiqi
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In the unlikely event of winding-up of Westpac

an Assignment Event will occur following which the

Notes will become Unstapled from the Preference

Shares and assigned to the Assignee Thereafter

Holders will hold the Preference Shares which

will rank

ahead of Ordinary Shares

equally with all Equal Ranking Capital Securities

which currently includes IPS 2003 TPS

2004 Westpac TPS and Westpac SPS and

behind all depositors and other Senior Creditors

seeSection 1.10.1

If in winding-up of Westpac Preference Shares

have not been Converted or Redeemed Holders will

be entitled to be paid the Liquidation Sum for each

Preference Share This is an amount for each

Preference Share up to its Issue Price plus any
due

but Unpaid Distributions at the commencement of

the
winding-up of Westpac or if less actual cash

is available to Westpac for distribution to Holders

proportionate share of that cash

The claim for the Liquidation Sum effectively ranks

equally with the Equal Ranking Capital Securities

but is subordinated to depositors and other Senior

Creditors As the Preference Shares rank after

Senior Creditors there is risk that in the winding-

up
of Westpac there will be insufficient funds to

provide return of the Liquidation Sum to Holders

5.1 .12 Credit ratings

One or more independent credit rating agencies

assign credit ratings to Westpac andare expected to

assign ratings to Westpac SPS II The credit ratings

may not reflect the potential impact of all risks

related to the structure under which Westpac SPS II

are issued market and additional factors discussed

in this Section and other factors that may affect

the value of Westpac SPS II or Westpacs financial

performance or position

There is risk that the credit ratings of Westpac and

Westpac SPS II may change as result of changes

to Westpacs financial performance or position the

economic outlook for Australia and New Zealand and

or changes to the relevant policy of one or more of

the independent rating agencies On 18 February

2009 Moodys Investors Service Pty Ltd Moodys
released statement stating that it would consider

the potential impact of Australias economic outlook

on Australian banks asset quality and earnings and

how this may affect Australian bank financial

strength ratings Moodys expects to provide more

detailed update by early March

Any change in the credit ratings of Westpac or

Westpac SPS II could affect the marketprice and

liquidity
of Westpac SPS II

In December 2008 Moodys issued statement

indicating that it intends to review its hybrid rating

methodology and will issue report which will detail

potential changes to its methodology that are
likely

to vary across countries depending on the level of

systemic support if any Moodys has not indicated

when its assessment and findings will be finalised

Any changes could affect the market price and

liquidity
of Westpac SPS II

Credit ratings are not market ratings nor are they

recommendation to buy hold or sell securities and

are subject to revision or withdrawal at any time

5.1 .13 Regulatory classification

APRA has provided confirmation that Westpac SPS

II qualify for Non-Innovative Residual Tier Capital

treatment However if APRA subsequently

determines that Westpac SPS II do not or will not

qualify for Non-Innovative Residual Tier Capital

treatment Westpac may decide that Regulatory

Event has occurred and may elect Redemption or

Conversion subject to APRAs prior written approval

if required see Section 1.8.6

5.1.14 Taxation treatment

general description of the Australian taxation

consequences of investing in Westpac SPS II is set

out in the Taxation letter from Aliens Arthur Robinson

in Section This Taxation letter is provided in

general terms and is not intended to provide specific

advice in relation to the circumstances of any

particular potential investor or Holder Accordingly

you should seek independent advice in relation to-.

your individual tax position before you choose to

apply for or invest in Westpac SPS II

On 14 January2008 the Australian Taxation Office

issued Taxpayer Alert TA 2008/1 In it the

Australian Taxation Office expressed the concern

that where an Australian resident public company

issues stapled security consisting of Ncte and

Preference Share to resident investors investors

may be claiming section 70B deduction on the

transfer of the Note either as result of en on-

market sale of the stapled security or as result of

an Assignment Event section 70B deduction isØ

deduction that arises as result of broadly the sale
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or redemption of non-discounted debt security for

less than its cost In Draft Taxation Determination ID

2008/D6 issued on 26 March 2008 the Australian

Taxation Office took the position that no deduction

would be available under section 70B Westpac

expects that the Australian Taxation Office will issue

Class Ruling which states that each Westpac SPS

II is single CGT asset comprised of Note stapled

to Preference Share that is not traditional

security as defined for the purposes of section 705

On this basis dealings with the Preference Share or

the Note which are components of that single asset

would not have tax consequences analysed or

characterised in isolation from the single asset of

which they are treated as being components The

principal consequence of this approach is that

disposal of the Note would not give rise to separately

calculated income or deduction including section

70B deduction including where an investor sells

Westpac SPS II on-market and where an investor

disposes of Notes to Westpac or another Assignee

after an Assignment Event Instead gain or loss on

the disposal of Westpac SPS II would be calculated

by comparing the total proceeds of disposal with the

total cost of acquiring
the Stapled Security and there

would be no deduction resulting from the disposal of

Notes to Westpac or another Assignee after an

Assignment Event If investors
prepare

their tax

returns on this basis then they would not daim

section 70B deduction on the transfer of the Notes

and the concerns expressed in Taxpayer Alert TA

2008/1 and in Draft Taxation Determination TD

2008/D6 would have no application to them

If there has been change in law policy or practice

that exposes the Westpac Group to more than

insubstantial increase in taxes or costs in relation to

Westpac SPS II the Preference Shares or the loans

arising from the application of funds raised from

Westpac SPS II or any holder of Westpac SPS II or

Preference Shares would be similarly exposed and

Westpac receives an opinion from reputable legal

counsel or other tax adviser to that effect Tax

Event will occur and Westpac may elect to Convert

or Redeem Westpac SPS II subject to the

conditions contained in the Preference Share Terms

see Section 1.8.5

It is the current intention that the proceeds of the

Offer will be used in Westpacs London branch and

Westpacs New Zealand operations to
repay existing

funding from Westpacs head office The proceeds

will then be used by Westpacs head office for

general funding purposes

Westpac currently expects that the interest arising

from the use of the proceeds of Westpac SPS II will

be tax deductible in various jurisdictions in which that

interest is to be paid Tax Event will occur if there

is more than insubstantial increase in the amount

of taxes or costs from that currently expected as

result of change in tax laws policy or practice and

Westpac receives advice from reputable legal

counsel or other tax adviser to that effect

5.1.15 Future issues of financial securities

by Westpac

Westpac and members of the Westpac Group may

in future issue securities that

rank for dividend or payment of capital including

in the winding-up of Westpac or another member

of the Westpac Group equally with behind or

ahead of Westpac SPS II or

have the same or different dMdend interest or

distribution rates as Westpac SPS II or

have the same or different terms and conditions

as Westpac SPS Il

An investment in Westpac SPS II carries no right to

participate in any future issue of securities whether

equity hybrid debt or otherwise by any member of

the Westpac Group

No prediction can be made as to the effect If any

such future issues of securities by an entity the

Westpac Group may have on the market price or

liquidity
of Westpac SPS II

5.1 .16 Successor Holding Company

If Successor Holding Company of the Wetpac

Group is put in place and this does not result in

Conversion Redemption or Transfer the Preference

Share Terms with APRAs prior written apróval

may be amended to the extent necessaryÆrid

subject to complying with all relevant laws to ensure

that Preference Shareholders may if appropriate

participate in any relevant arrangements

connection with that event

There is risk that establishment of the Successor

Holding Company is treated as an Acquisition Event

leading to the Conversion Redemption or Transfer of

Westpac SPS II If the establishment of aSuccessor

Holding Company is treated as an Acquisition Event

and Conversion Redemption or Transfer does not

occur number of different risks may arise for

Holders including that Westpac may be assigned

different credit rating its financial position may be
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materially altered thereby adversely affecting its

ability
to make Distributions and the Successor

Holding Company may be able to issue new

securities which are not subject to the Dividend and

Capital Stopper

5.2 Investment risks attaching

to Westpac

Set out in this Section 5.2 are specific risks

associated with an investment in Westpac These

risks are relevant to an investment in Westpac SPS II

and Ordinary Shares as the value of such an

investment in Westpac SPS II will depend on

Westpacs financial performance and position

regardless of when or if Westpac SPS II are

Converted or Redeemed

5.2.1 Dependence on the Australian and

New Zealand.economies

Westpacs revenues and earnings are dependent

on economic activity and the level of financial

services its customers require In particular lending

is dependent on customer and investor confidence

the state of the economy the home lending market

and prevailing market interest rates in the countries

in which Westpac operates

Westpac currently conducts most of its business

in Australia and New Zealand Consequently its

performance is influenced by the level and cyclical

nature of business and home lending activity
in these

countries These factors are in turn impacted by

both domestic and international economic and

political events

The ongoingdislocation incredit and capital markets

has impacted global economic
activity including the

economies of Australia and New Zealand with

domestic and global economies slowing or in

recession This disruption has led to decrease in

credit growth and reduction in consumer and

business confidence further downturn in the

Australian and New Zealand economies could

adversely impact Westpacs results of operations

liquidity capital resources and financial condition

The economic conditions of other regions in which

Westpac conducts operations can also affect its

future performance and have shown signs of

significant deterioration

5.2.2 Dislocation in global capital markets

liquidity and funding risk

Global credit and capital markets have experienced

extreme
volatility disruption and decreased

liquidity

for more than 12 months reaching unprecedented

levels of disruption in September and October 2008

Global financial markets are expected to remain

volatile and uncertain in the short to medium term

Westpac relies on credit and capital markets to fund

its business As of 30 September 2008 Westpac

obtained approximately 48% of its funding from

wholesale domestic and international markets

Westpac continues to experience higher funding

costs and accessing wholesale markets particularly

in relation to longer-term securities remains difficult

as result of the current adverse global capital

market conditions Continued instability in these

market conditions may limit Westpacs ability
to

replace in timely manner maturing liabilities and

access the capital necessary to fund and grow its

business

In the event that Westpacs current sources of

funding prove to be insufficient it may be forced to

seek alternative financing The
availability

of such

alternative financing will depend on variety of

factors including prevailing narket conditions the

availability
of credit Westpacs credit ratings and

credit capacity These alternatives may brnore

expensive or on unfavourable terms whicF could

adversely affect Westpacs results of operations

liquidity capital resources and financial condition

If Westpac is unable to source appropriate funding it

may be forced to reduce its lending or begin to sell

liquid
securities There is no assurance that Westpac

can obtain favourable prices on some or all of the

securities it offers for sale The credit and capital

market conditions could limit its
ability to refinance

maturing liabilities Such actions could adversely

impact Westpacs business results of operations

liquidity capital resources and financial condition

5.2.3 Declining asset values

continuation of the recent declines in global asset

markets including equity property and other asset

markets could impact Westpacs operations and

profitability

Declining asset prices impact Westpacs wealth

management business and other asset holdings In

relation to its wealth management business

Westpacs earnings are in part dependent on asset

values such as the value of securities held and

decline in asset prices could negatively impact the

business
viability

of the division Declining asset

prices could also impact customers and the security

Westpac holds against loans which may impact its

returns if customers were to default
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5.2.4 Competition

Westpac competes both domestically and

internationally with asset managers retail and

commercial banks investment banking firms

brokerage firms and other investment service firms

In addition the trend toward consolidation in the

global financial services industry is creating

competitors with broader ranges of product and

service offerings increased access to capital and

greater efficiency and pricing power In recent years

competition has also increased as large insurance

and banking industry participants have sought to

establish themselves in markets that are perceived to

offer higher growth potential and as local institutions

have become more sophisticated and competitive

and have sought alliances mergers or strategic

relationships If Westpac is unable to compete

effectively in its various businesses and markets its

business results of operations and financial

condition may be adversely affected

5.2.5 Credit

Credit risk is significant risk and arises primarily

from Westpacs lending activities The risk arises

from the likelihood that some customers will be

unable to honour their obligations to Westpac

including the repayment of loans and interest Credit

exposures also include Westpacs dealings with and

holdings of debt securities issued by other banks

and financial institutions whose conditions may be

impacted to varying degrees by continuing turmoil in

the global financial markets

Westpac holds collective and individually assessed

provisions for impairment charges The current

market and economic conditions have led to

increased impairment charges and if the current

global financial markets turmoil and the economic

downturn deteriorate further some customers could

experience higher
levels of financial stress and

Westpac may incur increased defaults and write

offs and be required to increase its level of

provisioning Such actions could diminish available

capital and could aversely affect Westpacs results of

operations liquidity capital resources and financial

condition

5.2.6 Government action to stabilise

financial markets may not achieve desired

effect

In response to the recent financial crises affecting

the banking system and financial markets generally

and deteriorating global financial conditions on 12

October 2008 the Australian Government

announced that it would guarantee deposits and

certain wholesale term funding of eligibFeAustralian

financial institutions and on 20 November 2008

executed deed of guarantee that took effect from

28 November 2008 in connection with the

Australian Government Guarantee Scheme for Large

Deposits and Wholesale Funding Similar stabilising

actions have been announced by governments and

regulatory bodies in New Zealand the United States

the United Kingdom Europe and other jurisdictions

The ongoing impact of the stabilisation packages

announced by governments and regulators in

Australia New Zealand the United States the

United Kingdom Europe and other jurisdictions are

in many cases equally uncertain There can be no

assurance as to what impact such regulatory actions

will have on financial markets consumer and investor

confidence or the extreme levels of volatility

currently being experienced Further declines in

consumer and investor confidence and continued

uncertainty and volatility
could materially adversely

affect Westpacs business financial condition and

results of operations

5.2.7 Market movements

Westpac is exposed to market risk as

consequence of its trading activities in financial

markets and through the asset and
liability

management of its overall financial position In the

financial markets trading businesses Westpac is

exposed to losses arising from adverse movements

in levels and
volatility

of interest rates foreign

exchange rates and commodity and equity prices

The recent levels of market volatility increased

Westpacs estimated earnings at risk as measured

by value at risk VAR
If Westpac were to suffer substantial losses due to

any such market volatility including the
volatility

brought about by the current global credit crisis it

would adversely affect Westpacs results of

operations liquidity capital resources and financial

condition

5.2.8 Equity underwriting

As financial intermediary Westpac underwrites

listed and unlisted equity securities Equity

underwriting activities include the development of

solutions for corporate and institutional customers

who have demand for equity capital and investor

Note

34 VAR is the potential loss in earnings
from adverse market movements

calcuisted by Westpac using 99% confIdence reval with minimum of

one year
of historical rate data arid one-day time horizon
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customers who have an appetite for equity-based

investment products Westpac may guarantee the

pricing and placement of these facilities and could

suffer losses if it fails to syndicate or sell down its

risk to other market participants

5.2.9 Operational risks

As financial services organisation Westpac

is exposed to variety of risks including those

resulting from process error fraud information

technology instability
and failure system failure

security and physical protection customer services

staff skills and performance and product

development and maintenance Operational risk can

directly impact Westpacs reputation and result in

financial losses which could adversely affect its

financial performance or financial condition

5.2.10

environment

Compliance and regulatory

Compliance risk arises from the regulatory standards

that apply to Westpac as an institution All of

Westpacs businesses are highly regulated in the

jurisdictions in which it does business Westpac is

responsible for ensuring that it complies with all

applicable legal and regulatory requirements

including changes to accounting standards and

industry codes of practice as well as meeting its

ethical standards The nature and impact of future

changes in such requirements are not predictable

and are beyond Westpacs control It is
likely

that the

recent global financial crisis will lead to changes in

regulation in most markets in which it operates

particularly for financial companies Changes in

regulations or regulatory policy could adversely affect

one or more of Westpacs businesses and could

require the incurring of substantial costs to comply

The failure to comply with applicable regulations

could result in fines and penalties or limitations on

Westpacs ability to do business These costs

expenses and limitations could have material

adverse effect on Westpacs business financial

performance or financial condition

52.1 Reputational risk

Various issues may give rise to reputational risk and

cause harm to Westpacs business and prospects

These issues include appropriately dealing with

potential conflicts of interest legal and regulatory

requirements ethical issues money laundering laws

trade sanctions legislation privacy laws information

security policies sales and trading practices and

conduct by companies in which Westpac holds

strategic investments Failure to address these

issues appropriately could give rise to additional legal

risk subject Westpac to regulatory enforcement

actions fines and penalties or harm its reputation

among its customers and investors in

the marketplace

5.2.12 Taxation

Westpac is subject to taxation legislation in the

jurisdictions in which it has operations or conducts

business Any significant change in taxation law or its

interpretation and application by an administrative

body could have an adverse effect on the results of

its operations Westpac manages taxation risk in

relation to specific transactions by obtaining opinions

from taxation specialists and/or rulings from revenue

authorities Westpac also takes pro-active

approach to managing potential disputes with

revenue authorities It also engages in consultations

with revenue authorities in relation to potential

changes in the law either in its own right or in

conjunction with professional and industry bodies

Where appropriate Westpac participates in

professional and industry bodies which consider and

propose changes to taxation law

5.2.13 Legal proceedings and contingent

liabilities

Contingent liabilities exist in respect of actual and

potential claims and proceedings against Westpac

that have not been determined An assessment

of Westpacs likely
loss has been made on case-

by-case basis and specific provisions have been

made where appropriate within the credit
litigation

provision If these provisions prove inadequate then

this could have material adverse effect on

Westpacs financial performance and position For

further details of Westpacs legal proceedings and

existing contingent liabilities see Section 8.6

5.2.14 Credit ratings

The credit ratings assigned to Westpac by rating

agencies are based on an evaluation of number of

factors including its financial strength In
light

of the

difficulties in the banking sector and financial

markets the rating agencies have indicated they are

watching global developments closely and that if

conditions continue to deteriorate they may adjust

the rating outlook of some Australian banks In

addition credit rating downgrade could be driven

by the occurrence of one or more of the other risks

discussed in this Prospectus or by other events If

Westpac fails to maintain its current corporate credit

68 PROSPECTUS WESTPAC SPS



ratings this could adversely affect its cost of funds

and related margins liquidity competitive position

and access to capital markets

5.2.15 Other risks

Other risks that can impact Westpacs performance

include insurance risk model risk business risk and

contagion risk

5.3 Risks arising from the merger
with St.George Bank

5.3.1 Failure to realise anticipated merger

benefits

As result of the merger
with St.George Westpac

expects to increase its revenue and reduce operating

expense growth of the combined business In order

to achieve these synergies Westpac estimates it will

incur approximately $700 million in integration costs

There is no assurance that Westpac will be able to

achieve the business growth opportunities cost

savings and other benefits it anticipates from the

merger with St.George This may be because the

assumptions upon which Westpac assessed the

merger including the anticipated benefits and the

factors it used to determine the merger

consideration may prove to be incorrect

Unanticipated delays in the integration of operations

may impact Westpacs assumptions regarding the

benefits it expects to derive from the
merger and

may delay such benefits In addition Westpac may

incur greater costs than it has estimated in

connection with the integration

If Westpac fails to achieve the business growth cost

savings and other benefits it anticipates from the

merger or it incurs greater integration costs than it

has estimated its results of operations financial

condition and the price of its securities may be

adversely affected

5.3.2 Integration risks

There are risks associated with the integration of two

organisations of the size of Westpac and St.George

Particular areas of risk include difficulties or

unexpected costs relating to the integration of

technology platforms financial and accounting

systems and risk and other management systems of

two
organisations

difficulties or unexpected costs in

realising synergies from the consolidation of head

office and back office functions higher than

expected levels of customer attrition or market share

loss arising as result of the merger unexpected

losses of key personnel during or following the

integration of the two businesses possible conflict in

the culture of the two organisations arkd decrease

in employee morale and potential damage to the

reputation of brands due to actions from

competitors media and lobby groups
in relation to

the merger

In addition senior management of Westpac may be

required to-devote significant time to the
process

of

integrating Westpac and St.George which may

decrease the time they have to manage the

combined business If any of these risks should

occur or if there are unexpected delays in the

integration process the anticipated benefits of the

merger may be delayed achieved only in part or not

at all or at greater cost which could have an adverse

effect on Westpacs results of operations or financial

condition

5.3.3 Changes to the Westpac

organisational structure

In July 2008 Westpac announced changes to its

organisational structure These changes align

Westpacs structure with the new operating model

for the combined business and their continued

implementation will be appropriately sequenced with

the
merger as part of an overall transformation plan

These changes are significant both in scale and

investment requirements and are likely to continue

to be implemented at the same time as integrating

St.Georges businesses The continuing

implementation of these changes will require the

attention of senior management As result there

may be some diversion senior management and

this may lead to lower sales productivity and

additional customer attrition potentially impacting the

financial performance of the combined business

5.3.4 Concentration risk

The lending books of each of St.George and

Westpac have
exposures

to range of clients

assets industries and geographies which when

combined could result in additional concentration risk

5.3.5 Risk associated with length of time

before merger is cash earnings accretive

There is risk that the Ordinary Share price may be

negatively impacted because of the expected length

of time before the merger will be cash earnings per

share accretive for Westpac shareholders and the

integration risks specified in Section 5.3.2
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5.3.6Risks associated with purchase price

allocation adjustments

The pro forma adjustments in the balance sheet

contained in Section 4.5 reflect Westpacs

preliminary estimates of fair value based on the

requirements under the US securities law and on

information available at this time and actual

adjustments may dUfer from the pro forma

adjustments The purchase price allocation

adjustments and related impacts on the unaudited

pro forma Merged Group balance sheet are

preliminary and subject to revision which may be

material after completion of the allocation of

Westpac SPS II

The summary of risks in this Section

is not exhaustive and you should read this

Prospectus in its entirety and consult your

financial adviser or other professional adviser

before deciding whether to invest in

Westpac SPS II
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Taxation letter

Aliens Arthur Robinsont

lSFebruaiy200G

41515 751

The Directors Luvsi 28

Westpac Banking Corporation
COMr HUPIIilta$tTICt$

Weelpac Place -I
275 Kent Street

Sydney NSW 2000 Ts1 292304000
.51 29230 5333-51

GPO Sos 50

Sydney NSW 2001

AulIi

Ladies and Gentlemen OX 103 Sydy

ar.com.au

Weetpsc Stapled Preferred SecurIties II

We have been requested to provide taxation summary regatdlng the principal Australian taxation

lmplläations for holders of Weslpac Stapled Preferred Securities II West pac SPSII to be Issued

by Westpac Banking Corporation I4issac for inclusion In the Prospectus

The summary below Is general outline of the likely tax consequences for lndMduals companies

and complying superannuation entitles lnÆstcis who apply to acquire Weelpac SPS II under the

Prospectus are residents of Australia for the purpose of Australian Income tax laws and who hold

WestpacSPS Ii on capital account

The summary does not address alt taxation consequences of ownership cit W.stpac SIS II

comprising the Notes and the Preference Shares nor the positions of the initial Purchaser or other

Investors wilD acquire Weelpac SPS Din the course of business of iraditig or investing In

securities such as share traders Investment companies banks or insurance companies or who

otherwise Md Wesipac SPS lion revenue account or as trading stock

Potential investors should be aware that the actual tax consequences of ownership of Wslpac PS

II comprising the Notes and the Preference Shares may differ depending on their lndMdual

circumstances hdbnnaflon contained in this summesyls n.c.ssadjy genevWln ssefrns and

Investors hi Wes4.c SPS II will n..do consult thai own professional tax advisers rsuang
ths consequences of acquiring holing or disposing of WssIpac SPS ilin light of their

chwmawncs
This summary assumes that .11 of the transactions described In the Proepectus.WVl be carried out In

the manner described In the Prospectus

This summary Is provided solely for the benefit of Weelpac It Is not to be relied upon by any other

person Aliens Mhur Robinson AAR has consented to the Inclusion of this letter In the

Prospectus but this letter should not be taken Æastatement about any other matter In the

prospectus or in relation to Westpac or the performance of any Investment In Westpac and Is

subject to the terms of AARs consent to be named as eel out in Section 83 of the Prospectus

This summary reflects the current provisions of the Income TaxAssmement Act 1936 Cth 1936 ei4

Miand the Income raxAssessment Act 1997 CTh ltiITAct the regulations made under thbde

Acts end the current adminIstrative practice othe Australian Taxation Office ATO Except whale

expressly slated It does not otherwise take Into account or anticipate changes In taxation laws

whether by way of future judicial decision or legislative actions
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Capitelised terms used In this letter have the same meaning as In the Prospectus unless otherwise

Indicated

For the purpose of preparing this summary we have been Instructed byWestpac that

the Notes will be Issued by Westpacs New York Branch

the Preference Shares wilt be Issued byWestpac In Australla

Weetpac currently Intends to apply the proceeds from the Issue of Notes for use In Wealpacs

London Branch and WestpacPs New Zealand operations to repay existing funding from Westpac

head office Wesipac head office wff use those proceeds for general funding purposes and

Distributions paId on Westpac SPS II consIsting of Interest on the Notes and of Dividends on the

Preference Shares are expected to be fully franked

Westpao has applied fore Class Ruling requesting contlmiatlon of the ATOs views of the principal

tax issues considered below

DIstributions on W.stpac SPS II

Interest payabl on Hates

Franked distributions

The Notes should be regarded as non-share equity interests such that

payments of Interest and any Gross-Up Amounts payable on the Notes will

befrankable distributions

Investors will be requbed to indude in their assessable Income the amount

of any interest and any Gross-Up Amounts paid to them

Subject to certain holding period and at risk reqiements see below for

further information regarding the holding period rule Investors will also be

requIred to Include In their assessable income an additional amount equal to

any franking credits attached to those Distributions and may qualify for tax

offsets equal to the amount of those franking credits which may be applied

against their respective Income tax llablties for the relevant income year.

In relation to Investors that are IndMduals cc complying superannuation

entities tax offsets will either reduce any tax payableby an Investor or

give rise toe tax refund to the extent that the tax offsets exceed the tax

that Is otherwise payable by the hwestor Investors that are companies

entitled to tax oets are not entitled to refUnds 0f excess tax offsets but

will be entitled to credit in their franking account equal to the amount of

the franking credits attached to DistrIbution

It Foreign source kicoms

Interest and any Gross-Up Amounts payable by Westpacs New York

Branch on the Notes will be foreign Income when derived by Investors as

they will be amounts of income derived from source In foreign country

ThIShoutd not give rise to any practical consequences for InveStOrS

Page2
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howevet as the foreign loss quarantining tulsa were withdrawn wftheftect

from the fimt Income year starting on ci after July2008

HI Holding periOd rule

An Investor witi not be entitled to tax offsets In respect of franidng credits

on frankable Distribution unless the Investor isa qualified person In

relation to the Distribution

To be qualified person In relation to payment of Interest on the Notes

Investors must have held the Notes at risk for continuous period of at

least 90 days exdudlng the days of acquisition and disposal durifla

the primary qualification period which Is the period beginning on the

day after the day on which the Notes are acquired by an Investor and

ending on the 90 day after the day that the Notes became ex

dlstllbutlcn or

Wan investor or an associate Is under an obligation to make related

payments which have the effect of passing on the benefit of Interest

payments to other entitles In respect of Interest payments the

secondary qualification period which Is the period beginning on the

gO day before and ending on the 90 day after the day that the

Notes became .x.dlstdbution

To be held at risk Investors must effectively retaIn 30% or more of the

risks and benefits associated with holding the Notes Whether or not the

Notes are held at risk byan Investor during the relevant periods will

depend upon whether the Investor has financial positions or undertakes

risk management strategies eg using limited recourse loans options or

forward sale contracts in relation to Notes On the basis that Investors isihl

continue to hold the Notes for at least the primary qualification period wl

not have any financial Positions or enter Into any relevant flak management

strategies Wi relation to the Notes and wI not be under an obligation to

make related payments to other entitles Investors should be qualified

persons In relation to payments of interest on the Notes

Investors who are Individuals and who will not claim ta Offsets In any one

year In excess of $5000 wtil automatically be taken to be qualified

persons in relation to all dMdends and non-share dMdends that they

recehre provided that they are not under an obligation to make related

payment as described above

The applloatior at the franking rules to Investors will depend upon the

particular circumstances of each investor Accordingiy each Investor

shotid seek Independent advice as to whether they wIll be treated as

qualified pereon In relation to payments of interest on the Notes

Dividends on Pralsranos Shares

While the Preference Shares we stapled to the Notes Preference Shareholders wif

not receive dhodends from Westpac In respect of the Preference Shams Following

Pae3
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the occunertce of an Assignment Event the Notes and the Preference Shares will

be Unstapled and Dividends will be paid subject to satisfaction of the Distribution

Payment Test quarterly in respect of the Preference Shares Subject to the

Conversion Conditions being satisfied the Preference Shares may be converted Into

Ordinary Shares on the Mandatory Conversion Date If Conversion does not occur

and Westpc has not elected to Redeem the Preference Shares the Preference

Shares will remain on Issue and Dlddends will continue to be paid on the Preference

Shares subject to the satisfaction of the Distribution Payment Test

Dividends and Łny Gross-Up Amounts paid on the Preference Shares should be

frankable distributions and Investors will be required to Indude those amounts In

their assessable Income Any frsnldng credits attached to those Distributions should

be Included In the assessable mcome of the Preference Shareholder and tax offsets

should generally be available equal to the amount of the franking credits subject to

the requirements that the Preference Shares be held at risk for the requisite periods

see above regarding the holding period rule which will apply In the same way to

distributions In respict of the Preference Shares as it will to interest paid on the

Notes To the extent that any Dividends and Gross-Up Amounts are unfranked

those amounts would also be Induded In en Investors assessable income wlthcut

any tax offsets

Disposals of Westpac SPS It

As noted above Westpec has applied for Class Ruling requesting confirmation of the

ATOs views of the principal tax Issues Consistent with the concerns addressed In

Taxpayer AleitfA 2008/114 January2008 and the view expressed by the

Commissioner In Draft Taxation Determination TO 20081D6 26 March 2008 and Class

Ruling CR2008156 we expect that the Class Ruling will state that each Westpac SPS His

single CGT asset comprised of Note stapled to Preference Share that is not

traditional security or other form of security

On this basis dearmgs with the Note or the Preference Share which In the view expressed

by the Commissioner are components at single asset would nat have tax consequences

analysed or characterised In isolation from the single asset of which they are treated as

being components The principal consequence of this approach Is that disposal of the

Nate would not give rise to separately calculated Income or deduction Including where an

Investor sells Westpac SPS lion-market end where an Investor disposes of Notes to

Wesipac or another Assignee after an Assignment Event The summary below reflects

the position we expect the ATO to adopt In this regard

On-madist disposals of W.stpsc SPS II

disposal of Wesipac SPS lion-market wIR constitute CGT event for the

Investor

investors may make capital gain or capital toes depending on whether their

capital proceeds from the disposal we mare than the cost base of the Westpac SPS

II or whether the capitol proceeds are less than the reduced cast base of the

Wesipac SPS II respectively

Page
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For hwestors who acquwe Westpec SPS Ii pursuant to the Prospectus the first

element of the cost base of Weelpac SPS to an investor whit be the amount

paid for the relevant Wesipac SPS II Other amoUnts associated with haldisgIhe

Westpac $PS such as Incidental costs of acquisition and disposal may be

added to the cost base The capital proceeds that will be received by an Investor

on the disposal of Wesipac SPS on.market will be the sale pce of the

Westpac Spit II

Any capital gain or capital 1os derived or Incurred by an investor wil be

aggregated with other capitalgains end capital losses othe Investor In the relevant

sear of Income to determine whether the Investor has anal capital gain or net capital

loss net capital gain If any will be included In the Investors assessable Income

and Is subject to Income tax however the CGT Discount may be available to reduce

the taxable gain for the investor as described below net capital loss may not be

deducted against other income for income tax purposes but may be carried forward

to be offset against net capital gains realised In later income years

Wan Investor Is an indMdual oompl4ng superannuafton entity or trust and they

held their Weetpec SPit II for 12 months or morn before their disposal they will be

entWed to CGT Discount for any capital gain made on the disposal of the Westpac

SPSII TheCGTDlscountentitleslnvestcrstoeduoetheircapltplgalnonthe

disposal of Westpao SPit after deducting available capital losses by half in the

case of lndMduale end trusts or by one-third In the case of complying

superannuation entIties However frusteee should seek specific advice regarding

the tax consequences of making distributions aftrtbutable to discounted capital gains

The CGT Discount Is not available to companies nor can It apply to Westpac SPit II

disposed of by Investors under en agreement entered Into within 12 months of the

acquisition of the Westpac SPit II by those Investors Investors should seek

Independent advice to determine If their WestpacSPS II have been held for the

requisite period

is Disposal of Wsspac SPS It pursuant tea Transfer Notlos

The tax treatment for an Investor who may dispose of Weelpac SPit pursuant to

Transfer to third party nominated by Weelpac under Transfer Notice will be

similar as for on.madcet disposals of Wesipec SPS II That Is Investors may make

capital gain or capital loss depending on whether their capital proceeds from the

disposal are morn than the cost base of the Wóslpac SPS II or whether the capital

proceeds are less than the reduced cost base of the Westpac SPit Ii respectively

The capital proceeds that will be received by an investor on the disposal ole

Wastpac SPit II pursuant to Transfer Notice will be the sale price of the relevant

Wesec SPit II

Disposals of Notes upon an Assignment Event

The disposal of Notes upon the occurrence of an Assignment Event would under

the sinpie asset approach described above be treated as change In the

Page
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composition of that single asset and would not give rise to any Income deduction

capital gain or capital loss

ConversIon of Preference Shares

For each Preference Share that Is Converted the terms of the Preference Share will be

changed such that they are the same as the terms of an Ordinary Share and addItional

Ordinary Shares may be allotted by Westpao to the former Preference Shareholder The

Conversion of Preference Share Into Ordinary Shares In this way should not give rise to

capital gain or capital lass for an Investor nor should any amount be Induded in an

lnvestos assessable income as consequence of Conversion

The first element of the cost base or reduced cost base of each Ordinary Share resulting

from Conversion eta Preference Share should baa pro rate portion of the cost base of the

Preference Share at the time of the Conversion

The Ordinary Shares that will result from changes to the terms of the Preference Shares

should be taken to have been acquired by investors for CGT purposes at the time that the

Wastpac SPS Ii comprising of the Notes and the Preference Shares were acquired by the

Investors

Any additional Ordinary Shares that may be allotted to Investors upon Conversion of their

Preference Shares will also be taken to have been acquired by investors for CGT

purposes at the time that the Westpac SPS II comprising of the Notes and the Preference

Shares were acquired by the Investors

RedemptIon of Preference Shares

The tax consequences of any Redemption of the Preference Shares byWealpac may

depend upon the method of Redemption It Is expected that further Information would be

provided to Preference Shareholders byWestpac prior to any Redemption of the

Preference Shares

EligIble SAINTS Holders and Eligible St.George Hybdd Holders

The acquisition by Investors of Westpeo SPS Rise separate transaction which Is

independent ihom any disposal by those Investors of SAINTS under the SAINTS scheme

orof St.George Hybrids pursuant to the proposed redemption of those securities and no

roLover relief from the tax consequences of those disposals of SAINTS or SLGeorge

Hybrids Is available In respect of any reinvestment of the proceeds of those disposals In

the acquisition of Wesipac $PS ft The tax consequences of the disposal of SAINTS

pursuant to the SAINTS scheme am of St.George Hybrids pursuant to the proposed

redemption of those securitieS will depend in part upon the Indlddu circumstances of the

holders of those securities Those holders should seek independent advice In relation to

their indlddual circumstances
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Successor Holding Company

If Westpac is replaced as the ultimate holding company of the Wesipac Group by

Successor Holding Company the Preference Share Teens may be amended to the extent

necessary and subject to compblng with at relevant Iaws to ensure that Preference

Shareholders may If appropriate participate ki any relevant arrangement In connection

with that event The tax consequences for Investors in these ckcumetances may depend

upon the method by which the Preference Shares are to be Redeemed or converted or

otherwise affected and how the Notes may be dealt with pursuant to any such

amendments It Is expected that further Information would be provided byWestpac to

Preference Shareholders If Westpao Is to be replaced as the ultimate holding company of

the Westpac Group

WIthholding Requirements

The Issuer Is requked to deduct wfthholdkig tax from payeients of Interest on the Notes and

any Dividends that may be paid on the Preference Shares that are not 100% franked at the

rate specified In the Ta ion Administration Regulations 1978currently46.5% and remit

such amount to the Australian Taxation Offloe unless Tax Fie Number or an Australian

Business Number has been quoted by an Investor or relevant exemption applies and has

been notified to Wesipac

GST

No GST should be payable by an Investor In respect of acquiring Westpac SPS II or on

sale Conversion or Redemption of Westpo SPS II

Stamp Duty

No stamp duty Will be payable by an Investor on the acquisition sale Conversion or

Redemption of Wesipac SPS IL

10 TaxatIon of Financial Arrangements

The Tax Laws Amendment Taxation of Financial Arrangements SW 2007 was introduced

Into the House of Representatives on 20 September 2007 but lapsed as result of the

calling of the Fedeal election As part of the 200809 Federal Budget the Federal

Government announced plans to proceed with the final stages of the Taxation of Financial

Arrangements TOM reforms and on 11 February 2009 Tax Laws Amendment Taxation

Of ATSS9.nWIIS 81112008 was passed by the House of Representatives

Based on the current draft of the TOFA Bit It Is Intended that the TOFA reforms Will apply

toed inandaI arrangements acqu Wed by taxpayers on or after July2010 but may apply

to some taxpayers from July2009 if they make certain elections This would significantly

reform the taxation of financial arrangements

It therefore appears that the proposed new TOFA rules would not apply to investors in

respect of thak Wesipac SPS acquired under the Prospectus unless certain elections In
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the draft TOM Sill are made by Investors Even then the proposed new TOFA rides

would only appty in respect of the Wastpac SPS II held by Investors with eftect from the

first day of the first Income year commencing on or after July2009 at the earliest

Investors should monitor developments In relation to this proposed legislation and should

seek their own advice on the potential Impact of the new Taxation of Financial

Arrangements rules If any on their Investment In Westpac SPS IL

11 Not financial product advice

The Information contained in this report does not consUMe flnencl product di for the

purposes of the Corporations Act The MR partnershIp providing this report Is not

licensed under the Corporations Act to provide financial product advice To the extent that

this letter contains any information ebout financtaipruduat within the meaning of the

Corporations Act taxation Is only one of the matters that must be considered when making

decision about the relevant financial product An Investor or prospective Investor should

before making any decision to Invest In Westpac SPS II described above consider taking

financial advice from person who holds an Anslrauan Financial Services Licence under

the Corporations Act

Yours faithfully

AliENS ARTHUR ROBINSON
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This section sets out summary only of important

documents relating to the Offer Westpac will provide

copy of certain important documents free of charge to

any person who requests copy during the Offer

Period For list of those documents and how to

obtain
copy see Section 8.2.2

7.1 Overview of rights and liabilities

of Westpac SPS II

Rights attaching to Westpac SPS II are contained in

the

Preference Share Terms set out in full in

Appendix and

Note Terms included as schedule to the Note

Deed Poll and set out in full in Appendix

Some of the rights attaching to Westpac SPS II are

linked with rights arising under other documents

for example Westpac SPS II may be Converted into

Ordinary Shares in certain circumstances The rights

attaching to Ordinary Shares are set out in Westpacs

Constitution and the Corporations Act For summary

of important rights attaching to the Ordinary Shares

see Section 7.2

7.2 Rights attaching to Ordinary

Shares

Ordinary Shares may be issued to Holders by Westpac

on Conversion These Ordinary Shares will be issued

as
fully paid and will rank equally with all Ordinary

Shares already on issue in all respects

7.2.1 Transfers

Transfers of Ordinary Shares are not effective until

registered Subject to the ASX Listing Rules the

Westpac Directors may refuse to register transfer of

Ordinary Shares without giving any reasons However

the ASX Listing Rules substantially restrict when the

Westpac Directors may refuse to register transfer

Unless othetvise required by law Westpac is not

required to recognise any interest in Ordinary Shares

apart from that of registered Ordinary Shareholders

Where two or more persons are registered as joint

Ordinary Shareholders they are taken to hold the

Ordinaiy Shares as joint tenants with rights of

survivorship

Westpac is not required to register more than three

persons as joint Ordinary Shareholders of an Ordinary

Share or issue more than one share certificate or

holding statement for Ordinary Shares
jointly

held

Restrictions apply in respect of persons who become

entitled to Ordinary Shares by reason of an Ordinary

Shareholders death bankruptcy or mental incapacity

7.2.2 Profits and dividends

Ordinary Shareholders are entitled to receive such

dividends on Ordinary Shares as may be declared

by the Westpac Directors Dividends determined

by the Westpac Directors are payable to Ordinary

Shareholders in proportion to the amounts paid on

the Ordinary Shares that they hold

Dividends are only payable out of Westpacs net profit

Westpac is restricted from declaring and/or paying

dividends if

the payment of the dividend would breach or cause

breach by Westpac of applicable capital adequacy

or other supervisory requirements of APRA

Currently one such requirement is that the

aggregate amount of dividend payments on Ordinary

Shares must not exceed after-tax earnings after

taking into account any pyments on more senior

capital instruments in the financial year to which

they relate

IWestpac is directed by APRA not to
pay dividend

under the Banking Act 1959 Cth or

the declaration or payment of the dividend would

result in Westpac becoming insolvent

Dividends that are paid but not claimed mabe
invested by Westpac for the benefit of Westpac until

required to be dealt with under any law relating to

unclaimed monies

7.2.3 Winding-up of Westpac

Subject to the preferential entitlement if any
of preference shareholders including Preference

Shareholders Ordinary Shareholders are entitled

to share equally in
any surplus assets if Westpac is

wound up

7.2.4 Meetings and voting rights

Ordinary Shareholders are entitled to receive notice of

attend and vote at general meetings of Westpac Each

Ordinay Shareholder present at general meeting

whether in
person or by proxy or representative

is entitled to one vote on show of hands or on po1i

one vote for each Ordinary Share held

Summary of important documents
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7.2.5 Issue of further Ordinary Shares

The Westpac Directors control the issue of Ordinary

Shares Subject to the Corporations Act the Westpac

Directors may issue further Ordinary Shares and
grant

options and pre-emptive rights over Ordinary Shares

on terms as they think fit

7.3 Summary of the Note Deed Poll

7.3.1 General

Westpac NY executed deed
poll Note Deed Poll

on 20 February 2009for the benefit of Noteholders

from time to time The Note Deed Poll is the

instrument under which the Notes are constituted and

contains the terms of issue of the Notes Note

Terms Westpac NY agrees to be bound by its

obligations under the Note Terms Each Noteholder

may enforce its rights under the Note Deed Poll

unless Westpac NY appoints trustee see Section

7.3.3 Each Noteholder is also bound by the terms of

the Note Deed Poll including the Note Terms

7.3.2 Registry

Under the Note Deed Poll Westpac NY will ensure

that the Registry will maintain the Register of

Noteholders and will enter Noteholders in that register

from time to time

7.3.3 Establishment of trust

Westpac NY may establish trust and appoint

trustee to act as trustee for the benefit of Noteholders

if Westpac NY is required to do so by law or if

Westpac so determines in its absolute discretion If

Westpac NY appoints trustee it will hold the benefit

of any deed under which it is appointed and the right

to enforce Westpac NYs obligations under the Note

Terms and the trust deed in trust for the Noteholders

7.3.4 Meetings of Noteholders

Westpac may at any time convene meeting of

Noteholders Additionally one or more Noteholders

who hold not less than 25% of the aggregate Issue

Price of all Notes on issue can direct Westpac to and

Westpac must convene meeting of Noteholders

where the purpose of the meeting is to consider

Westpacs failure to remedy any breach of the

Note Terms

Noteholders must be given at least 21 days prior notice

of meeting of Noteholders unless otherwise agreed

in writing by majority of Noteholders Where Westpac

is directed to convene meeting of Noteholders by one

or more Noteholders who hold not less than 25% of

the aggregate Issue Price of all Notes on issue

Westpac must give the notice within 30 days of receipt

of the requisition

The chairperson of meeting of Noteholders shall be

person nominated by Westpac quorum shall be

present at meeting of Noteholders if two or more

Noteholders entitled to vote and holding more than

25% of the aggregate Issue Price of all Notes on issue

are present in person or by proxy attorney or corporate

representative If quorum is not present the meeting

will be adjourned At any adjourned meeting quorum

will be achieved if two or more Noteholders entitled to

vote and holding more than 5% of the
aggregate Issue

Price of all Notes on issue at the time are present in

person or by proxy attorney or corporate representative

Any resolution other than Special Resolution of

Noteholders will be passed in writing if signed by

Noteholders who hold more than 50% of the

aggregate Issue Price of the Notes on issue or at

meeting of Noteholders if

voted for by more than 50%

of the votes cast Special Resolution of Noteholders

will be passed in writing if signed by Noteholders who

hold at least 75% of the aggregate Issue Price df the

Notes on issue or at meeting of Noteholders if voted

for by at least 75% of the votes cast

Noteholders may by Special Resolution

authorise Westpac to take or refrain from taking

any action that may be taken by Westpac under any

express or implied power or authority howsoever

confirmed

sanction the release of Westpac from any obligation

under the Note Terms either unconditionally or

subject to any conditions specified in the Special

Resolution

sanction any modification or compromise or

arrangement in respect of the rights of Noteholdºrs

against Westpac

authorise Westpac to sanction on behalf of all the

Noteholders any scheme of arrangement in respect

of Westpac

authorise Westpac to accept on behalf of

Noteholders any other property or securities instead

of any part of the Noteholders rights and in

particular any debt securities of Westpac

give release or waiver in respect of
any breach

or default by Westpac and
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give any sanction direction or consent which is

required by Special Resolution under the Note

Deed Poll

resolution passed by Noteholders in accordance with

the terms of the Note Deed Poll shall be binding on all

Noteholders whether or not present at meeting of

Noteholders and whether or not they voted for or

against the resolution

Westpac is not bound by any resolution of Noteholders

unless it

agrees
to be bound

7.4 Summary of the Offer

Management Agreement

Westpac the Initial Purchaser and the Joint Lead

Managers entered into the Offer Management

Agreement U0MAD on 20 February 2009 Under the

OMA Westpac has appointed Westpac Citi Deutsche

Bank Goldman Sachs JBWere Macquarie nabCapital

and UBS as the joint lead managers and bookrunners

for the Offer

Under the OMA the Joint Lead Managers agree to

conduct the Bookbuild principally on the basis of this

Prospectus for the purpose among other things of

setting the Margin and determining the firm Allocations

to Syndicate Brokers and Institutional Investors

The OMA contains various representations and

warranties and imposes various obligations on

Westpac including representations warranties and

obligations to ensure that this Prospectus complies

with the Corporations Act and any other applicable laws

and to conduct the Offer under the agreed timetable

ASX Listing Rules Prospectus and all other applicable

laws

The OMA provides that Westpac may not without the

Joint Lead Managers consent make agree to make

or announce any issues of hybrids or preference

securities in Australia before the Issue Date where

those hybrids or preference securities represent Tier

Capital

Westpac has agreed to indemnify the Joint Lead

Managers and parties affiliated with each against

claims demands damages losses costs expenses

and liabilities in connection with the Offer other

than where these result from any fraud recklessness

wilful misconduct or negligence of the indemnified

parties

7.4.1 Settlement support

On completion of the Bookbuild the Joint Lead

Managers have agreed to provide settlement support

for the number of Westpac SPS II allocated to

Syndicate Brokers and lnstitutionalinvestors under the

Bookbuild Under the OMA as part of that settlement

support the Joint Lead Managers will pay to Westpac

or procure payment to Westpac of the aggregate

proceeds raised from Syndicate Brokers and

Institutional Investors under the Bookbuild other than

any Application Payment being paid directly from the

redemption proceeds of St.George Hybrids being

reinvested in Westpac SPS
II by the Issue Date

7.4.2 Fees

Under the OMA Westpac will pay

Macquarie an arranger fee of up to $0.9 million

the Joint Lead Managers in equal proportions

bookrunning fee of 0.60% of the amount which

is the lesser of the total proceeds of the Offer

and $1000 million

broker firm
selling fee of .00% of the

proceeds raised from Syndicate Brokers

other than the total of the JLM Broker Firm

Amounts through the Bookbuild

an institutional selling fee of 0.50% of the

proceeds raised from Institutional Investors

through the Bookbuild and

each Joint Lead Manager broker firm selling fee of

1.00% of the proceeds raised from that Joint Lead

Managers JLM Broker Firm Amount through the

Bookbuild

The Joint Lead Managers are responsible for paying

all selling fees and other commissions payable by the

Joint Lead Managers to Syndicate Brokers

7.4.3 Termination

Any/each Joint Lead Manager may terminate its

obligations under the OMA on the occurrence of

number of customary termination events including

among others

downgrade or withdrawal of the credit rating or

provisional credit rating assigned to Westpac or

Westpac SPS II set out in this Prospectus as at 20

February 2009 or that credit rating is placed on

credit watch negative

either the All Ordinaries Index of ASX orthe SP
ASX 200

closes on two consecutive Business Days at

level that is 15.0% or more below its closing

level on the last market close prior to the

execution of the OMA Starting Level
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ii closes on the Business Day before the Issue

Date at level which is 15.0% or more below

the Starting Level or

III is at any time at level which is 20.0% or more

below the Starting Level

ASIC issues stop order in relation to the Offer

ASX refuses to quote Westpac SPS II on ASX

supplementary prospectus is required under

section 719 of the Corporations Act

any person withdraws their consent to be named

in this Prospectus

certain breaches of the Offer Management

Agreement

Westpac withdraws this Prospectus or the Offer

trading of Ordinary Shares Westpac TPS or

Westpac SPS is halted or quotation of Ordinary

Shares Westpac TPS or Westpac SPS is

suspended for certain period of time

unauthorised alterations to Westpacs share capital

or certain transaction documents and

material adverse change in the position or

prospects of members of the Westpac Group

Certain of these events will only give rise to right

to terminate if the Joint Lead Manager reasonably

believes that the event is
likely

to have material

adverse effect on the Offer If this occurs the Joint

Lead Manager who terminates or each Joint Lead

Manager will no longer be lead manager or

bookrunner and will not be obliged to conduct

the Bookbuild or provide settlement support

for the Bookbuild

Under the OMA if one Joint Lead Manager terminates

the other Joint Lead Managers must give notice in

writing to Westpac and each of the terminating Joint

Lead Managers stating whether it will also terminate or

whether it will assume the obligations of the

terminating Joint Lead Managers In addition if ar
Joint Lead Manager terminates its obligations under

the OMA then the obligations of the Syndicate

Brokers or Institutional Investors under the Bookbuild

may by the terms of the invitation to participate in the

Bookbuild terminate

7.4.4 Transfer of Westpac SPS II

Under the OMA the Initial Purchaser will transfer

Westpac SPS II to successful Applicants in accordance

with their Allocation immediately following the issue of

Westpac SPS II to the Initial Purchaser in accordance

with the Subscription Agreement see SeØtion 7.5

7.5 Summary of the Subscription

Agreement

Westpac acting through its head office and through

Westpac NY and the Initial Purchaser entered into

Subscription Agreement on 20 February 2009

Under that agreement the Initial Purchaser agrees to

subscribe for all Notes successfully applied for under

the Offer by paying or directing payment of the

aggregate Issue Price of those Notes to Westpac NY

Westpac NY agrees to issue the Notes to the Initial

Purchaser

Following completion of the issue of the Notes to

the Initial Purchaser the Initial Purchaser agrees

to irrevocably offer to Westpac to assign the Notes

and all right title and interest in the Notes to the

Assignee upon the occurrence of an Assignment Event

In consideration of that offer Westpac agrees to issue

an equal number of Preference Shares to the Initial

Purchaser

The offer by Westpac to issue the Notes and the

Preference Shares to the Initial Purchaser is made

under this Prospectus with any issuance to take place

on the Issue Date

The obligations of the parties under the Subscription

Agreement are subject to conditions precedent that

the OMA has not been terminated by all Joint Lead

Managers and that Westpac has complied with its

obligation to give certificate regarding Westpacs

compliance with the OMA see Section 7.4
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Additiona information

8.1 Restrictions on ownership for

Westpac

The Financial Sector Shareholdings Act 1988 Cth

restricts the aggregate voting power of person

and their associates in an Australian bank to 15%

shareholder may apply to the Treasurer of the

Commonwealth of Australia to extend its stake beyond

15% however approval cannot be granted unless the

Treasurer is satisfied that it is in the national interest to

approve holding of greater than 15%

Acquisitions of interests in shares in Australian

companies by foreign persons are subject to review

and approval by the Treasurer of the Commonwealth

of Australia under the Foreign Acquiaitions and

Takeovers Act 75 Cth in certain circumstances

Potential investors should consuft their professional

advisers to determine whether the Foreign Acquisitions

and Takeovers Act may affect their holding of Westpac

SPS II or ownership of Preference Shares or Ordinary

Shares

8.2 Information disclosure and

availability

8.2.1 Reporting and disclosure obligations

Westpac is disclosing entity for the
purposes

of the

Corporations Act and is subject to regular reporting and

disclosure obligations under the Corporations Act and

the ASX Listing Rules These obligations require

that Westpac

prepare both yearly and half-yearly financial

statements and report on the operations of

Westpac during the relevant accounting period

together with an audit or review report by its auditor

and

notify ASX immediately of
any

information

concerning Westpac of which it becomes aware

and which reasonable person would expect to

have material effect on the price or value of

Westpacs securities unless exceptions from

disclosure apply under ASX Listing Rules

Copies of these documents and other documents

lodged with ASIC by Westpac may be obtained from

or inspected at an ASIC office

8.2.2 Accessing information about Westpac

Westpac will provide copy of any of the following

documents free of charge to
any person

who requests

copy during the Offer Period in relation to

this Prospectus

the financial statements of Westpac for the year

ended 30 September 2008 being the most recent

annual financial report lodged with ASIC before the

lodgement of this Prospectus

any
document or financial statement lodged by

Westpac with ASIC or ASX under the continuous

disclosure reporting requirements in the period after

the lodgement of the annual financial report and

before the lodgement of the Prospectus

Westpacs Constitution and

the Note Deed Poll including the Note Terms

Copies of the above documents may be obtained

in person or in writing from Westpac at

Westpac Group Secretariat

Level 20

275 Kent Street

Sydney NSW 2000

8.3 Consents

Each director of Westpac has given and has not

withdrawn their consent to the lodgement of this

Prospectus with ASIC

Each of the parties referred to as Consenting Parties

who are named below

has not made any statement in this Protus or

any statement on which statement made in thiŁ

Prospectus is based other than as specified in the

fourth point below

to the maximum extent permitted by law expressly

disclaims and takes no responsibility for any

statements in or omissions from this Prospectus

other than the reference to its name and/or any

statement or report included in this Prospectus with

the consent of that Consenting Party

has given and has not before the lodgement of this

Prospectus with ASIC withdrawn its written consent

to be named in this Prospectus in the form and

context in which it is named and

in the case of AlIens Arthur Robinson has given and

has not before the lodgement of this Prospectus

with ASIC withdrawn its written consent to the
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Macquarie

Citi

Deutsche Bank

Goldman Sachs JBWere

Macquarie

nabCapital

UBS

Legal adviser Gilbert Tobin

to the Offer

Tax adviser Aliens Arthur Robinson

to the Offer

Auditors PricewaterhouseCoopers

Registry Unk Market Services Limited

8.4 Interests of advisers

Macquarie has acted as arranger and Joint Lead

Manager in respect of which it will receive the fees set

out in Section 7.4.2 The remaining Joint Lead

Managers and Co-Managers will receive fees as also

set out in Section 7.4.2

Gilbert Tobin has acted as legal adviser to Westpac

in relation to the Offer In respect of this work

Westpac estimates that it will
pay

to Gilbert Tobin

approximately $400000 excluding disbursements and

GST in its role as legal adviser Further amounts in

relation to the Offer may be paid to Gilbert Tobin

under its normal time-based charges

Aliens Arthur Robinson has acted as taxation adviser in

relation to the Offer and has prepared the Taxation

Letter in Section In respect of this work Westpac

estimates it will
pay

to Aliens Arthur Robinson

approximately $220000 excluding disbursements and

GST in its role as taxation adviser Further amounts in

relation to the Offer may be paid to Aliens Arthur

Robinson under its normal time-based charges

PricewaterhouseCoopers has acted as the auditor for

Westpac and performed specific due diligence and

verification procedures in relation to the financial

information contained in this Prospectus Westpac

estimates that it will pay approximately $130000

excluding disbursements and GST to

PricewaterhouseCoopers Further amounts in relation

to the Offer may be paid to PricewaterhouseCoopers

under its normal time-based charges

Other than as set out in this Prospectus

no person
named in this Prospectus as performing

function in professional advisory or other capacity

in connection with the preparation or distribution of

this Prospectus and

no promoter or underwriter of the Offer or financial

services licensee named in this Prospectus as

financial services licensee involved in the Offer

holds at the date of this Prospectus or has held in

the two years before that date an interest in

the formation or promotion of Westpac

the Offer or

any property acquired or proposed to be acquired by

Westpac in connection with its formation or

promotion or with the Offer

Other than as set out in this Prospectus no such

person has been paid or agreed to be paid any amount

nor has any benefit been given or agreed tobe gWen

to any such persons for services provided by them

in connection with the formation or promotion of

Westpac or with the Offer

inclusion of the Taxation Letter in the form and

context in which it appears in this Prospectus

Role nnting paies

Arranger

Joint Lead

Managers
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8.5 Interests of the directors of Westpac

Securityholdings of Westpac directors as at 18 February 2009

StGeorge

Westpac Ordinary Shares CPS II

Director Direct Indirect

Ted Evans 7768 9612 Nil

Gail Kelly 551693 1.243190 Nil

720556 options

202021 rights

Elizabeth Bryan 16532 Nil Nil

Gordon Cairns 6254 10784 Nil

Carolyn Hewson 15324 Nil Nil

Peter Wilson 13196 Nil Nil

Lindsay Maxsted 5278 Nil Nil

John Curtis 1170 51967 Nil

19650

self funding

Instalment Warrants

Peter Hawkins 5949 9269 2000 indirect

Graham Reaney 19135 56226 Nil

Note

None of the directors of Westpac hold interests in
any

of Wesipac SPS Wesipac TPS StGeore SPS or StGeorge CPS
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Other than as set out above no director of Westpac

holds at the date of this Prospectus or has held in

the two
years

before that date an interest in

the formation or promotion of Westpac

the Offer or

any property acquired or proposed to be acquired

by Westpac in connection with its formation or

promotion or the Offer

No director has been paid or agreed to be paid any

amount whether in cash or in shares or otherwise

nor has any benefit been given or agreed to be given

to any director to induce them to become or qualify

them as director or for services provided by them

in connection with the formation or promotion of

Westpac or with the Offer

8.6 Westpac legal proceedings

Contingent liabilities exist in respect of actual and

potential claims and proceedings An assessment

of Westpacs likely
loss has been made on case-

by-case basis for the purposes of Westpacs 30

September 2008 annual financial statements and

specific provisions have been made where

appropriate within the credit
litigation provision

8.6.1 Bell Group of companies

Westpac is one of 20 defendant banks named in

proceedings concerning the Bell Group of

companies The proceedings have been brought by

the liquidators of several Bell Group companies and

seek to challenge the defendant banks entitlement

to receive the proceeds of realisation of Bell Group

assets in the early 990s lengthy judgment was

delivered on 28 October2008 in which it has been

found that each of the liquidators and the banks

have been partially successful The ultimate financial

impact for Westpac will depend on further analysis of

the judgment and on its implications for range of

creditors including the banks and the actual Court

Orders when they are made

8.6.2 New Zealand Commerce

Commission

The New Zealand Commerce Commissions

proceedings against Westpac New Zealand Limited

and The Warehouse Financial Services Limited

members of the Westpac Group are ongoing Visa

International Cards NZ Limited MasterCard

International and all New Zealand issuers of Visa and

MasterCard credit cards are also defendants The

proceedings allege that the setting of
interchange

rates and rules relating to honour all cards no

surcharge access and no discrimination amount

to price fixing or alternatively have the ffect of

substantially lessening competition in the New

Zealand market in breach of the Commerce Act

1986 The proceedings seek to declare the conduct

illegal and impose unspecified monetary penalties

In addition similar proceedings issued by number

of New Zealand retailers against the same

defendants are ongoing These proceedings also

seek to declare the conduct illegal and an enquiry

into damages Damages awarded if any would be

in addition to
any penalties imposed under the

Commerce Act 1986 in the event the Commerce

Commission is successful in the proceedings

described above Westpac is considering its position

in relation to both proceedings and at this stage does

not consider it necessary to raise provision in

relation to this matter

8.6.3 New Zealand Inland Revenue

Department

The New Zealand Inland Revenue Department

NZIRD has reviewed number of structured

finance transactions undertaken in New ZeaIand

Following the review the NZIRD issued amended

assessments for the 1999 to 2005 tax years in

relation to nine transactions undertaken between

1999 and 2002 The overall primary tax in dispute is

approximately NZ$588 million A$493 million With

interest net of tax this increases to approximately

NZ$882 million 739 million calculated to 30

September 2008

Proceedings disputing all amended assessments

have been commenced Westpac is confident that-

the tax treatment applied in all cases is correct and

accordingly has not raised provision ruling was

sought from the NZIRD on an early transaction in

1999 Following extensive review by the NZIRD the

ruling was issued in 2001 The principles underlying

that
ruling

are applicable to and have been followed

in all other transactions

There are no further transactions or tax
years subject

to the review other than the transaction in relation to

which Westpac received the binding ruling

81 ASIC relief

ASIC has indicated that it will issue declaration that

Westpac is taken to be the offeror of Westpac SPS

II in respect of both their issue to the Initial

Purchaser and their subsequent sale by the Initiat
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Purchaser to investors under this Prospectus

Consequently ASIC has granted the Initial

Purchaser an exemption from
any liability

which

could arise pursuant to sections 728 and 7291 of

the Corporations Act

ASIC has also issued declaration that1 despite

the issue of an order under section 340 of the

Corporations Act Ordinary Shares qualify as

continuously quoted securities for the purposes

of the Corporations Act

8.8 ASX waivers and approvals

Westpac has applied to ASX for confirmation that

the terms of Westpac SPS II are appropriate and

equitable for the purposes of Listing Rule 6.1

Westpac SPS
II comply with Listing Rule 6.5

the terms of Westpac SPS II which provide that

Dividends are not payable while the Preference

Shares are Stapled to the Notes do not amount

to removal or change in dividend rights under

Listing Rule 6.10

Listing Rule 6.12 regarding divestments of

securities does not apply to Conversion

Redemption or Transfer of the Preference

Shares

Listing Rule 7.1 will be applied as if Westpac SPS
II were the number of Ordinary Shares into which

they would Convert based on the market price at

the close of trade on the trading day prior to the

date of this Prospectus

any Ordinary Shares issued
upon Conversion

would be treated as if they were issued under an

exception in Listing Rule 7.2 and

the Preference Shares will continue to be quoted

on ASX following Unstapling subject to

compliance with the requirements of other Listing

Rules

Westpac has applied to ASX for waivers from

Listing Rule 6.3.2A to the extent
necessary due

to Preference Shareholders not being entitled to

vote on resolution to
approve buy-back

agreement for the
purposes of Redemption

Listing Rule 10 to the extent necessary to

enable Westpac to refuse to
register transfer of

Preference Share or Note where it is not

accompanied by transfer to the same transferee

of the Note or Preference Share as applicable

to which it is Stapled and

Listing Rule 10.11 to permit directors and their

associates collectively to participate in the Offer

without the approval of holders of Ordinary Shares

on the condition that the directors and their

associates are restricted to applying for in

aggregate no more than 0.20% of Westpac SPS

II Allotted and no more than 0.02% individually

8.9 Foreign selling restrictions

8.9.1 Other foreign jurisdictions

The distribution of this Prospectus including an

electronic copy in jurisdictions outside Australia may

be restricted by law If you come into possession of

this Prospectus in jurisdictions outside Australia then

you should seek advice on and observe any such

restrictions If you fail to comply with such

restrictions that failure may constitute violation of

applicable securities laws

This Prospectus does not constitute an offer in
any

jurisdiction in Which or to any person to Whom it

would not be lawful to make such an offer No action

has been taken to register or qualify Westpac SPS II

or the Offer or to otherwise permit public offering

of Westpac SPS II in any jurisdiction outside

Australia

8.9.2 United States

This Prospectus does not constitute an offer

of any Westpac SPS II in the United States or to any

US Person

Westpac SPS II have not been and will not be

registered under the US Securities Act Therefore

Westpac SPS II may not be offered or sold directly

or indirectly in the United States or to or for the

account or benefit of US Persons except in

accordance with an available exemption from the

registration requirements of the US Securities Act

Each person submitting an Application Form or

otherwise purchasing Westpac SPS II under the

Offer will be deemed to have

acknowledged that Westpac SPS II have not

been and will not be registered under the US

Securities Act and may not be offered sold or

resold in the United States or to or for the

account or benefit of US Person except in

accordance with an available exemption from the

registration requirements of the US Securities

Act and
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represented warranted and agreed as follows 8.9.3 New Zealand

it is not in the United States or US Person

and is not acting for the account or benefit of

US Person

it is not engaged in the business of distributing

Westpac SF5 II or if it is it will not offer sell

or resell in the United States or to
any

US

Person
any Westpac SPS lilt acquires

under or according to the Offer or

other than under or according to the Offer

until the end of 40 days after the date on

which Westpac SPS II are Allocated under

the Offer other than by way of ordinary

brokerage transactions on ASX where

neither the seller nor any person acting on

its behalf knows or has reason to know
that the sale has been prearranged with or

that the purchaser is person in the

United States

if it is entitled to receive any
fees or

commission in connection with any purchase of

Westpac SPS II to which the Application or bid

relates it will not directly or indirectly pay or re

allow any portion of such fee or commission to

any other
person

and

D.it

is not United States Person and

either is the beneficial owner of the

Westpac SPS II or is holding the Westpac

SPS II on behalf of
person

who is not

United States Person

Any person
who is in the United States is US

Person or does not make the representation and

warranty set out above is not entitled to acquire any

Westpac SPS II

Until 40 days after the date on which Westpac SPS

II are Allocated under the Offer an offer or sale of

Westpac SPS II in the United States or to any
US

Person by any dealer whether or not participating in

the Offer may violate the registration requirements

of the US Securities Act if such offer or sale is made

otherwise than in accordance with an exemption

from registration under the US Securities Act Terms

used in this Section 8.9.2 have the meanings given

to them by Regulation under the US Securities Act

except that the term not United States Person

means person
who is not United States Person

for US federal income tax purposes

This Prospectus has not been and will not be

registered in New Zealand Westpac SPS II may not

be offered or sold directly or indirectly in New

Zealand other than to persons

whose principal business is the investment

of money or

who in the course of and for the purposes of their

business habitually invest money and

in each case in circumstances which do not

constitute an offer to the public within the

meaning of section 32 of the New Zealand

Securities Act 1978

8.10 Acknowledgment and privacy

statement

By completing an Application Form and submitting

an Application you acknowledge that you have read

this Prospectus

Applicants will be asked to provide personal

information to Westpac directly or via the Registry

Westpac and the Registry on its behalf collects

holds and uses that personal information in order to

assess your Application service your needs as

Holder provide facilities and services that Applicants

request and carry
out appropriate administration

Company and tax law and laws relating to anti-

money laundering or counter-terrorism require some

of the information to be collected If you do not

provide the information requested your Application

may not be able to be processed efficiently if at all

Access to the information may be provided to the

Westpac Group and to Westpacs agents and

service providers on the basis that they deal with

such information in accordance with Westpacs

privacy policy Access to the information may also be

provided as required or allowed by law including to

ASIC and the Australian Taxation Office and in order

for Westpac to comply with its obligations under
any

law relating to money laundering or counter-terrorism

Under the Privacy Act 1988 Cth an Applicant may

request access to their personal information held by

or on behalf oO Westpac An Applicant can request

access to their personal information by telephoning

or writing to the privacy officer of the Registry

More information about the way Westpac handles.

personal information is in the Westpac privacy policy

copy of which can be obtained by visiting

www.westpac.com.au
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8.11 Financial services disclosure

Westpac its affiliates and employees will not receive

any remuneration commission or other benefit in

relation to any general financial product advice

contained in this Prospectus although Westpac will

receive an amount equal to the total Offer proceeds

less the costs of the Offer see Section 7.4 as to

those costs Westpac will receive fees in its capacity

as Joint Lead Manager see Section 7.4.2
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Appendix Glossary

Defined terms in this glossary and in clause 13.1 of the Preference Share Terms and clause 12.1 of the Note

Terms are used throughout this Prospectus and the attached or accompanying Application Forrrs

90 day Bank Bill Rate has the meaning given to Bank Bill Rate in the Preference Share Terms

and the Note Terms

ABN Australian Business Number

ACN Australian Company Number

Acquisition Event has the meaning given in the Preference Share Terms

AFSL Australian Financial Services Licence

AFSL No AFSL number

A-IFRS Australian equivalents of IFRS

Allocation the number of Westpac SPS II allocated Under the Offer to

Eligible St.George Hybrid Holders at the end of the Offer Period

Eligible Former SAINTS Holders at the end of the Offer Period

Eligible Securityholders at the end of the Offer Period and

Syndicate Brokers and Institutional Investors under the Bookbuild

Allocate and Allocated have the corresponding meanings

Allotment the issue of Westpac SPS II to the Initial Purchaser and subsequent

transfer to successful Applicants on the Issue Date under their Allocation

Allotted and Allot have the corresponding meanings

Applicant person
who submits an Application in accordance with this ProspØtus

Application valid application made under this Prospectus by using an applicable

Application Form to apply for Westpac SPS II

Application Form or Application the application form the Reinvestment Application Form the SAINTS

Forms Application Form the Securityholder Application Form or the Broker Firm

Application Form attached to or accompanying this Prospectus upon

which an Application may be made

Application Payment the monies payable on Application calculated as the number of Wesipac

SPS II applied or taken to have applied for multiplied by the issue price

APRA Australian Prudential Regulation Authority

ASIC Australian Securities and Investments Commission

Assignee has the meaning given in the Note Terms

Assignment Event has the meaning given in the Note Terms

Assignment Event Date has the meaning given in the Note Terms

ASTC ASX Settlement and Transfer Corporation Ply Limited

ABN 49 008 504 532

ASX ASX Limited ABN 98 008 624 691 or the financial market operated

by ASX Limited as the context requires

ASX Listing Rules the
listing

rules of ASX with any
modification or waivers which ASX

may grant to Westpac
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the process conducted by the Joint Lead Managers as agentsfor

Westpac to determine the Margin and firm Allocations of Westpac SPS II

to Syndicate Brokers and Institutional Investors see Section 3.4.1

an Applicant under the Broker Firm Offer

the Application Form attached to or accompanying this Prospectus upon

which Broker Firm Application can be made

the invitation made to Australian resident retail clients of the Syndicate

Brokers to apply for broker firm Allocation from the relevant Syndicate

Broker under this Prospectus

business day as defined in the ASX Listing Rules

has the meaning given in the Preference Share Terms and the

Note Terms

Clearing House Electronic Subregister System operated by ASTC

Citigroup Global Markets Australia Pty Limited ABN 64 003 114832

the last day on which Applications will be accepted expected to be

500pm Sydney Time on 23 March 2009 for the Reinvestment

Offer SAINTS Offer and Securityholder Offer and for Broker Firm

Applicants reinvesting St.George Hybrid redemption proceeds and

0.OOam Sydney Time on 27 March 2009 for the Broker Firm

Offer except for Broker Firm Applicants reinvesting St.George Hybrid

redemption proceeds

Bookbuild

Broker Firm Applicant

Broker Firm Application Form

Broker Firm Offer

Business Day

Capital Securities

CHESS

Citi

Closing Date

Co-Managers the co-managers appointed through the Bookbuild

Consenting Party each of the consenting parties named in Section 8.3

Conversion has the meaning given in the Preference Share Terms

Convert Converted and Convertible have the corresponding mearting

Conversion Conditions has the meaning given in the Preference Share Terms

Conversion Date has the meaning given in the Preference Share Terms

Conversion Discount has the meaning given in the Preference Share Terms

Conversion Number has the meaning given in the Preference Share Terms

Corporations Act Corporations Act 2001 Cth

Deutsche Bank Deutsche Bank AG Sydney Branch ABN 13 064 165 162

Distributable Profits has the meaning given in the Preference Share Terms and Note Terms

Distribution distribution on Westpac SPS II of Interest or Dividends and excet in

Section 1.3.5 includes any Gross-Up Amount

Distribution Payment Date an Interest Payment Date or Dividend Payment Date as applicable

Distribution Payment Test is described in Section 1.3.10

Distribution Period has the meaning given to in clause 3.1 of the Note Terms

Note

Weslpac and the Jomt Lead Managers may agree
to extend the Offer Pertod to close the Offer early without notice orto withdraw the Offer at any lime before

Wesipac SPS II are issued
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Distribution Rate the distribution rate on Westpac SPS II calculated using the formula in

clause 3.2 of the Preference Share Terms and clause 3.1 of the Note

Terms

Dividend has the meaning given in the Preference Share Terms

Dividend and Capital Stoppeir has the meaning given in Section 1.3.14

Dividend Payment Date has the meaning given in the Preference Share Terms

Dividend Period has the meaning given in in clause 3.2 of the Preference Share Terms

Early Conversion/Redemption has the meaning given in the Preference Share Terms

Notice

Early Transfer Notice has the meaning given in clause 5.2 of the Preference Share Terms

Eligible Former SAINTS Holder former registered holder of SAINTS who was shown on the Register at

any time on December 2008 to have registered address in Australia

Eligible Securityholder registered holder of Westpac Ordinary Shares Westpac SPS or

Westpac TPS on 13 February 2009 who is shown on the Register to

have registered address in Australia

Eligible St.George Hybrid Holder registered holder of one or more St.George Hybrids who is shown on

the Register on or after 20 February 2009 to have registered address

in Australia

Exchange Date 31 March 2009 or such other date as is determined by St.George

Exchange Notice the notice to St.George Hybrid Holders in relation to the redemption.of

the St.George Hybrids

Equal Ranking Capital Securities has the meaning given in the Preference Share Terms and the Note

Terms

Event of Default has the meaning given in the Note Terms

Exposure Period the day period commencing on the day after this Prospectus was

lodged with ASIC ASIC may extend the period by further days

Face Value $100

Final Dividend the dividend accrued over the period from and including 20 February

2009 to but excluding the Exchange Date which will be paid by

St.George in respect of each St.George Hybrid on the Exchange Date

subject to the terms of the relevant St.George Hybrid

First Conversion Condition has the meaning given in clause 4.2ai of the Preference Share Terms

Former SAINTS Holder person whose name was registered as holder of SAINTS at anytime

on December 2008

Franking Rate has the meaning given in the Preference Share Terms and Note Terms

Goldman Sachs .IBWere Goldman Sachs JBWere Pty Ltd ABN 21 006 797 897

Gross-Up Amount has the meaning given in the the Preference Share Terms and Note

Terms

GST Goods and Services Tax
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Guaranteed Allocation means in relation to an Eligible St.George Hybrid Holder that holders

right to be Allocated the number of Westpac SPS II applied for or

taken to have applied for in accordance with and subject to this

Prospectus up to the number of St.George Hybrids held on the

Exchange Date

means in relation to an Eligible Former SAINTS Holder that holders

right to be Allocated the number of Westpac SPS II applied for or taken

to have applied for in accordance with and subject to this

Prospectus up to the number of SAINTS held on December 2008

subject to the terms of this Prospectus and receipt of SAINTS

Application Form and Application Payment for the relevant number of

Westpac SPS II

HIN holder identification number

Holder registered holder of Westpac SPS II or following an Assignment Event

Preference Shares

Holding Statement statement issued to Holders by the Registry which sets out details

of Westpac SPS II Allotted to them under the Offer

IFRS International Financial Reporting Standards

Initial Mandatory Conversion Date 30 September 2014

Initial Purchaser Macquarie Group Holdings New Zealand Limited

Innovative Residual Tier Capital innovative Residual Tier Capital as described by APRA

Institutional Investor an investor to whom offers of securities can be made without the nd
for Prospectus or other formality other than formality which Westpac

is
willing

to comply with including in Australia persons to whom offers

of securities can be made without the need for lodged Prospectus

under Chapter 6D of the Corporations Act

Institutional Offer the invitation to certain Institutional Investors to bid for Westpac SPS Ii

in the Bookbuild

Interest has the meaning given in the Note Terms

Interest Payment Date has the meaning given in the Note Terms

Issue Credit Rating current opinion of the creditworthiness of an obligor with respect to

specific financial obligation specific class of financial obligations

or specific financial program

Issue Date the date Westpac SPS II are issued expected to be 31 March 2009

Issue Date VWAP has the meaning given in Section 1.7.4

Issue Price $100 per Westpac SPS II

JLM Broker Firm Amount for each Joint Lead Manager the Issue Price multiplied by the Allocation

to that Joint Lead Manager

Joint Lead Managers each of Westpac Citi Deutsche Bank Goldman Sachs JBWere

Macquarie nabCapital and UBS

Junior Ranking Capital Securities has the meaning given in the Preference Share Terms and Note Teims

Level and Level have the meaning given in the Preference Share Terms

Level Distributable Profits has the meaning given in the Preference Share Terms
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has the meaning given in the Preference Share Terms

in respect of Preference Share has the meaning given in the

Preference Share Terms to the term Liquidation Sum and in respect of

Note has the meaning given in the Note Terms to the term

Note Liquidation Sum

Macquarie Capital Advisers Limited ABN 79 123 199548

has the meaning given in the Preference Share Terms

for the Preference Shares and the Notes the margin determined under

the Bookbuild expected to be in the range 3.70% 4.00% per annum

has the meaning given in the Preference Share Terms

the Westpac Group after implementation of the Share Scheme

Moodys Investors Service Pty Limited ABN 61 003 399 657

nabCapital dMsion of National Australia Bank Limited

ABN 12 004 044 937

has the meaning given in clause 5.1 of the Preference Share Terms

non-innovative Residual Tier Capital as described by APRA

Level Distributable Profits

Liquidation Sum

Macquarie

Mandatory Conversion Date

Margin

Maximum Conversion Number

Merged Group

Moodys

nabCapital

Nominated Party

Non-Innovative Residual Tier

Capital

Note an unsecured note issued by Westpac NY under the terms of the

Note Deed Poll

Note Deed Poll deed poll entered into by Westpac NY which will constitute the Notes

and contains the Note Terms

Noteholders has the meaning given in the Note Terms

Note Terms the terms of issue of Notes in Appendix

NZIRD New Zealand Inland Revenue Department

Offer the offer of Westpac SPS II under this Prospectus at an Issue Price

of $100 each to raise approximately $500 million with the
ability

to raise

more or less

Offer Period the period from the Opening Date to the Closing Dates

OMA the Offer Management Agreement entered into between WØstpac and

the Joint Lead Managers as summarised in Section 7.4

Opening Date the day the Offer opens expected to be March 2009

Optional Dividend has the meaning given in the Preference Share Terms

Ordinary Share or Westpac Ordinary fully paid ordinary share in the capital of Westpac

Share

Ordinary Shareholder or Westpac registered holder of Ordinary Shares

Ordinary Shareholder

Participating Organisation has the meaning given to that term in the ASX Listing Rules

Preference Share fully paid preference share in the capital of Westpac issued

in accordance with the Preference Share Terms

Preference Shareholder has the meaning given in the Preference Share Terms

Preference Share Terms the terms of issue set out in Appendix
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this prospectus that was lodged with ASIC on 20 February 2009

has the meaning given in the Preference Share Terms and Note Terms

as applicable

has the meaning given in the Preference Share Terms

Redemption Redeemed and Redeemable have the

corresponding meaning

has the meaning given in the Preference Share Terms

either

the official register of Ordinary Shares

the official register of Westpac SPS II if issued

the official register of Westpac SPS

the official register of Westpac TPS

the official register of St.George Hybrids or

the official register of SAINTS

maintained on the issuers behalf including any sub-register established

and maintained under CHESS

Prospectus

Record Date

Redeem

Redemption Date

Register

Register of Noteholders has the meaning given in the Note Terms

Registry Link Market Services Limited ABN 54 083 214 537 or any other

registry that Westpac appoints to maintain register of its securities

Regulatory Event has the meaning given in the Preference Share Terms

Reinvestment Application Form the personalised blue Application Form accompanying this Prospectus

upon which Eligible St.George Hybrid Holders can make an Application

Reinvestment Offer the invitation to Eligible St.George Hybrid Holders to apply for Westpac

SPS II under this Prospectus

Reinvestment Offer Applicant an Applicant under the Reinvestment Offer

Residual Tier Capital Residual Tier Capital as defined by APRA

Risk Weighted Assets risk weighted assets as defined by APRA

SAINTS the 3500000 Subordinated Adjustable Income Non-refundable Tier

Securities issued by St.George under prospectus dated 12 July 2004

acquired by Westpac under the SAINTS Scheme on the Scheme

Implementation Date

SAINTS Application Form the personalised white Application Form accompanying this Prospectus

upon
which an Eligible Former SAINTS Holder can make an Application

under the SAINTS Offer

SAINTS Offer the invitation to Eligible Former SAINTS Holders to apply for Westpac

SPS II under this Prospectus

SAINTS Offer Applicant an Applicant under the SAINTS Offer

SAINTS Scheme scheme of arrangement under Part 5.1 of the Corporations Act

between St.George and SAINTS holders other than excluded SAINTS

Holders

Scheme Implementation Date December 2008
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Second Conversion Condition has the meaning given in clause 4.2aii of the Preference Share Terms

Securityholder Application Form the pink Application Form accompanying this Prospectus upon
which an

Eligible Securityholder can make an Application

Securityholder Offer the invitation to Eligible Secuiityholders to apply for Westpac SPS II

under this Prospectus

Securityholder Offer Applicant an Applicant under the Securityholder Offer

Senior Creditors has the meaning given in the Preference Share Terms

Share Scheme scheme of arrangement under Part 5.1 of the Corporations Act

between St.George and certain St.George Ordinary Shareholders

Special Resolution has the meaning given in the Preference Share Terms or Note Terms

as applicable

SRN securityholder reference number

Standard Poors Standard Poors Australia Pty Limited ABN 62 007 324 852

Stapled has the meaning given in the Preference Share Terms

St.George St.George Bank Limited subsidiary of Westpac

St.George CPS the 3250000 Converting Preference Shares issued by St.George under

prospectus dated 16 November 2006

St.George CPS II the 4000000 Converting Preference Shares II issued by St.George

under prospectus dated 19 November 2007

St.George Hybrid Final Dividend dividend accrued over the period from and including 20 February

2009 to but excluding the Exchange Date to be paid by St.George in

respect of each StGeorge Hybrid on the Exchange Date subject to the

terms of issue of the relevant St.George Hybrid

St.George Hybrid Holder person whose name is registered as holder of St.George Hybrid

from time to time

St.George Hybrids St.George SPS St.George CPS and or St.George CPS It

St.George SPS the 1500000 Step-Up Preference Shares issued by St.George under

prospectus dated June 2006

St.George Ordinary Share
fully paid ordinary share in the capital of St.George

St.George Ordinary Shareholder holder of St.George Ordinary Shares

Subscription Agreement the subscription agreement entered into between Westpac and the Initial

Purchaser as summarised in Section 7.5

Successor Holding Company means new ultimate holding company of the Westpac Group
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Supporting Documentation the information to be provided by Broker Firm Offer Applicants with any

Application for Westpac SPS II comprising

for individual Applicants or individuals making joint Applications copy

of official photographic identification issued by an Australian

government agency which includes the Applicants date of birth

eg passport or drivers licence

for Applications made on behalf of registered Australian company

copy of the companys certificate of registration or

for Applications made on behalf of partnership trust or

superannuation fund copy
of the entitys formation documentation

eg partnership deed or trust deed and where the Broker Firm Offer

Applicant is registered Australian company applying on behalf of

trust or superannuation fund copy
of the companys certificate of

registration

Sydney Time time in Sydney New South Wales Australia

Syndicate Broker
any

of the Joint Lead Managers or Co-Managers

Tax Event has the meaning given in the Preference Share Terms

TFN Tax File Number

Tax Rate has the meaning given in the Preference Share Terms and the Note

Terms

Taxation Letter the taxation letter from AlIens Arthur Robinson dated 19 February 2009

in Section

Tier Capital tier capital as described by APRA

Tier Capital Ratio Tier Capital divided by Risk Weighted Assets

Tier Capital tier capital as described by APRA

Total Capital total capital as described by APRA

TPS 2003 750000 trust preferred securities issued by Westpac Capital Trust lii

at US$1000 each on 13 August 2003

TPS 2004 525000 trust preferred securities issued by Westpac Capital Trust IV

at US$1000 each on April 2004

Transfer means transfer to Nominated Party in accordance with clause

of the Preference Share Terms

Transferred has corresponding meaning

Transfer Notice has the meaning given in clause 5.1 of the Preference Share Terms

UBS UBS AG Australia Branch ABN 47088 129 613

Unpaid Distributions has the meaning given in the Preference Share Terms

Unstapled has the meaning given in the Preference Share Terms

Unstaple and Unstapling have the corresponding meanings

Upper Tier Capital has the meaning given in the Preference Share Terms

United States Person person who is United States person for US federal income

tax purposes

US Person has the meaning given in Regulation of the US Securities Act
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US Securities Act United States Securities Act of 1933 as amended

VWAP has the meaning given in the Preference Share Terms

Westpac Westpac Banking Corporation ABN 33 007 457 141

AFSL No 233714

Westpac Group Westpac and its controlled entities

Westpacs Constitution the constitution of Westpac

Westpac Directors some or all of the directors of Westpac acting as board

Westpac NY Westpacs New York branch

Westpac SPS the 10362670 Stapled Preferred Securities issued by Westpac under

prospectus dated 26 June 2008

Westpac SPS II Preference Share and Note stapled together comprising Westpac

Stapled Preferred Security issued under the Offer made under this

Prospectus or if the context requires Preference Share following

Unstapling

Westpac TPS the 7627375 Westpac Trust Preferred Securities issued by Westpac

Funds Management Limited under product disclosure statement dated

19May2006
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Appendix Preference Share Terms

Form Face Value and issue price

Preference Shares are fully paid unsecured perpetual

non-cumulative preference shares in the
capital

of

Westpac They are issued and may be Redeemed or

Converted by Westpac on the terms set out in these

Preference Share Terms

Each Preference Share will be issued by Westpac as fully

paid at an issue price of $100 Face Value

The Preference Shares are designated as the 2008

Series II Preference Shares and comprise separate

class of shares in the capital
of Westpac

Westpac any Substituted Issuer each Preference

Shareholder and each beneficial owner of any Stapled

Security any Note or any Preference Share agree to

treat the Notes and the Preference Shares as equity for

United States federal state and local income and

franchise tax purposes

Stapling

2.1 Stapling

Stapling shall automatically take place immediately after

the time that the Initial Purchaser is entered into the

Register of Shareholders as the first holder of Preference

Shares the Initial Purchaser having prior
to that time

been entered into the Register of Noteholders as the first

holder of Notes such that Notes previously issued are

linked together with Preference Shares which are on

issue on one to one basis

While Stapling applies so far as the law permits one

Note and one Preference Share together comprise one

Stapled Security

While Stapling applies Westpac must not

do any act matter or thing induding registering any

transfer of any Note or Preference Share or

ii refrain from doing any act matter or thing

if to do so or refrain from doing so as the case may be

would result directly or indirectly
in any Note or

Preference Share no longer being Stapled except as

provided in clause 22

2.2 Cessation of Stapling

Once Stapled all Preference Shares continue to be Stapled

to Notes on one to one basis and vice versa until the

occurrence of an Assignment Event for those specified

Stapled Securities in which case each Preference Share and

each Note which comprise those Stapled Securities in

relation to which an Assignment Event has occurred is

automatically Unstapled at that time

2.3 Register

Westpac must ensure that the Register of Shareholders Is

maintained and that it records the names of the Preference

Shareholders the number of Preference Shares held the

number of Notes held by Preference Shareholder and any

additional information required by the Corporations Act or the

ASX Listing Rules Westpac may maintain the Register of

Shareholders jointly with the Register of Noteholders

2.4 Restriction on transfers

If Preference Share is Stapled to Note no transfer of

Preference Share may occur from transferor to

transferee without the Note that is Stapled to that

Preference Share being also transferred at the same time

by the same transfeivr to the same transferee and vice

versa Westpac must refuse to register any transfer of

such Preference Share which is Stapled to Note if that

transfer is not accompanied by transfer of the Note that

is Stapled to that Preference Share by the same

transferorto the same transferee at the same time

If Preference Share is Stapled to Note it cannot be

transferred or assigned or mortgaged charged or

otherwise encumbered separately from the Note that is

Stapled to it and vice versa

Dividends

3.1 No dividends while Stapled

For so long as Preference Share is Stapled to Note the

Preference Shareholder shall not be entitled to receive any

dividends from Westpac in respect of the Preference Share

3.2 Dividends

Upon Preference Share becoming Unstapled subjectto

these Preference Share Terms the Preference Share entitles

the Preference Shareholder on Record Date to receive on

the relevant Dividend Payment Date dividend Dividend

calculated using the following formula

Dividend Dividend Rate Face Value

where

365

DMdend Rate expressed as percentage per annum

calculated using the following formula

90 day Bank Bill Rate Preference Share Margin

x1 Tax Rate

where
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Bank Bill Rate expressed as percentage per annum

means for each DMdend Period the average mid-rate for

bills of term of 90 days which average rate is displayed on

Reuters page BBSW or any page that replaces that page at

0.3Oam Sydney time on in the case of the first Dividend

Period the Preference Share Issue Date and in the case of

any other Dividend Period the first Business Day of that

Dividend Period or if there is manifest error in the

calculation of that average rate or that
average rate is not

displayed at 0.3Oam Sydney lime on that date the rate

specified in good faith by Westpac at or around that time on

that date having regard to the extent possible to

the rates otherwise bid and offered for bills of term of

90 days or for funds of that tenor displayed on Reuters

page BBSW or any page which replaces that page at

that time on that date and

if bid and offer rates for bills of term of 90 days are not

otherwise available the rates otherwise bid and offered

for funds of that tenor at or around that time on that date

Preference Share Margin expressed as percentage per

annum is the same as the Note Margin

Tax Rate expressed as decimal means the Australian

corporate tax rate applicable to the franking account of

Westpac at the relevant Dividend Payment Date and

means in respect of

the first Dividend Payment Date the number of days

from but excluding the preceding Interest Payment Date

on or
prior

to the occurrence of an Assignment Event

until and including the first Dividend Payment Date or if

no Interest Payment Date has yet occurred the period

from and induding the Preference Share Issue Date

until and including the first Dividend Payment Date and

each subsequent Dividend Payment Date the number of

days from but excluding each Dividend Payment Date

until and including the next DMdend Payment Date

each DMdend Period

3.3 Gross-Up Amount of Dividend not franked

to 100%

If any Dividend will not be franked to 100% under Part 3-6 of

the Tax Act or any provisions that revise or replace that Part

otherwise than because of any act by or circumstance

affecting any particular
Preference Shareholder each

Preference Share entitles the Preference Shareholder on

Record Date to receive on the relevant DMdend Payment

Date an amount the Gross-Up Amount calculated using

the following formula

where

means the DMdend entitlement on that Dividend Payment

Date as calculated under clause 3.2 and

Franking Rate expressed as decimal means the

percentage of Dividend that would cany franking credit

benefits within the meaning of Part 3-6 of the Tax Act or any

provisions that revise or replace that Part applicable to the

relevant Dividend entitlement on that Dividend Payment Date

3.4 Conditions to Dividends and Gross-Up

Amounts and any Optional Dividends

DMdend and Gross-Up Amount and any Optional

Dividend must not be paid to Preference Shareholders if

the Westpac Directors ihtheir absolute discretion

have not determined that the DMdend and Gross Up

Amount or Optional Dividend is payable

ii the amount of the Dividend and Gross-Up Amount

or Optional Dividend will exceed Distributable Profits

unless APRA otherwise gives its
prior written

approval or

iii in the case of

Dividend and Gross-Up Amount APRA

otherwise objects to the payment or

an Optional Dividend APRA has not given its

prior written approval to the payment

Without limiting clause 3.4ai the Westpac Djrectors

will not determine Dividend and Gross Up Amount or

Optional Dividend to be payable if in their opinion

making the payment would result in Westpac becoming

or being likely
to become insolvent for the purpOses of

the Corporations Act

Dividends and Gross-Up Amounts and Optional

Dividends shall be paid in accordance with clause For

the purposes of making any Dividend and Gross-Up

Amount and Optional Dividend payment inrespect of

Preference Shareholders total holding of Preference

Shares any fraction of cent will be disregarded

3.5 Dividends are non-cumulative

Dividends and Gross-Up Amounts are non-cumulative If all

or any part of Dividend and Gross-Up Amount or Optional

Dividend is not paid because of the provisions of clause 3.4

Gross-Up Amount ED

where

ED

Tax Rate Franking Rate
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or because of any apptcable law Westpac has no liability to

pay such DMdend and Gross-Up Amount or Optional

Dividend to the Preference Shareholder and notwithstanding

Westpacs absolute discretion subject to APRAs
prior

written approval to pay an Optional Dividend under clause

3.6 the Preference Shareholder has no claim including

without limitation on the winding up of Westpac in respect of

such non-payment Non-payment of Dividend and Gross-

Up Amount or Optional Dividend because of the provisions

of clause 3.4 or because of any applicable law does not

constitute an event of default

No interest accrues on any unpaid DMdends and Gross-Up

Amounts or Optional Dividends and the Preference

Shareholder has no claim or entitlement in respect of interest

on any unpaid Dividends and Gross-Up Amounts or Optional

Dividends

3.6 Optional Dividend

Upon the Preference Shares becoming Unstapled if

Westpac fails to pay all or any part of Dividend on the

Preference Shares on any Dividend Payment Date or failed

to pay any Interest on the Notes in the period before

Unstapling occurred Westpac may with the prior written

approval of APRA pay dividend an Optional Dividend

equal to the unpaid amount of the Interest and Gross-Up

Amount as defined in and calculated under the Note Terms if

any or Dividend and Gross-Up Amount calculated under

these Preference Share Terms scheduled to have been paid

on the Notes and/or the Preference Shares during the 12

months immediately preceding the date on which Westpac

pays the Optional Dividend

3.7 Dividend Payment Dates

Subject to this dause Dividends and Gross-Up Amounts

other than Optional Dividends are to be paid in arrear on the

following dates each Dividend Payment Date

provided that the first Dividend Payment Date is not

before 30 June 2009 and subject to clause 3.1

30 September 31 December 31 March and 30

June of each year until and including 30 June

2014

ii 30 September 2014 and thereafter if the Preference

Shares have not been Redeemed or Converted 31

December 31 March 30 June and 30 September of

each year commencing from and including 31

December 2014 until the Preference Shares are

Redeemed or Converted and

the Redemption Date or the Conversion Date as the

case may be on which such Preference Shares are

Redeemed or Converted provided that such Redemption

Date or Conversion Date is date that is after the date

on which the Preference Shares become Unstapled

3.8 Record Dates

Dividend and Gross-Up Amount is only payable on

Dividend Payment Date to those persons registered as

Preference Shareholders on the Record Date for that

Dividend and Gross-Up Amount

An Optional Dividend is only payable on the date of

payment determined by the Wesipac Directors to those

persons registered as Preference Shareholders on the

Record Date for that Optional Dividend

3.9 Deductions

Westpac may deduct from any Dividend and Gross-Up

Amount or Optional Dividend payable the amount of any

withholding or other tax duty or levy required by law to be

deducted or withheld in respect of such amount If any such

deduction or withholding has been made and the amount of

the deduction or withholding accounted for by Westpac to the

relevant revenue authority and th balance of the Dividend

and Gross-Up Amount or Optional Dividend payable has been

paid to the relevant Preference Shareholder then the full

amount payable to such Preference Shareholder shall be

deemed to have been duly paid and satisfied by Westpac

Westpac shall pay the full amount required to be deducted or

withheld to the relevant revenue authority within the time

allowed for such payment without
incurring any penalty under

the applicable law and shall if required by any Preference

Shareholder deliver to that Preference Shareholder

confirmation of the payment made to the revenue authority

without delay after it is received by Westpac

3.10 Restrictions in the case of non-payment

Subject to dause 3.11 if

after the Assignment Event Date for any reason

Dividend and Gross-Up Amount has not been paid in full

within 20 Business Days after the relevant Dividend

Payment Date or

in respect of an Interest Payment Date on or before the

Assignment Event Date Interest and Gross-Up Amount

as defined in the Note Terms scheduled to be paid on

Note was not paid in full within 20 Business Days of the

relevant Interest Payment Date

Westpac must not

Cc pay any interest declare or pay any dividends or

distributions on any Capital Securities ranking equally with

or junior to Preference Shares in respect of those

payments or
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redeem reduce cancel or acquire for any consideration

any Capital Securities other than Capital Securities

ranking equally with or in
priority

to Preference Shares for

return of capital in winding-up of Westpac

unless

four consecutive Dividends and Gross-Up Amounts if

any scheduled to be paid on Preference Shares

thereafter have been paid in full

an Optional Dividend has been paid to all Preference

Shareholders equal to the aggregate amount of
any

Unpaid Distributions which were scheduled to be paid in

the 12 months before the date of payment of the

Optional DMdend

all Preference Shares have been Redeemed or

Converted or

Special Resolution of the Preference Shareholders has

been passed approving such action

and APRA does not otherwise object

3.11 Restrictions not to apply in certain

circumstances

The restrictions in clause 3.10 do not apply to

pro rata payments on Preference Shares and on Capital

Securities ranking equally with Preference Shares in

respect of those payments

repurchases redemptions or other acquisitions of shares

of Westpac in connection with

any employment contract benefit plan or other similar

arrangement with or for the benefit of any one or

more employees officers directors or consultants of

Westpac or any member of the Westpac Group

ii dividend plan or shareholder share purchase or

disposal plan or

iii the issuance of shares of Westpac or securities

convertible into or exercisable for such shares as

consideration in an acquisition transaction entered

into
prior

to the occurrence of the failure to pay

DMdend on the relevant Dividend Payment Date

an exchange redemption or conversion of any class or

series of Westpacs shares or any shares of member

of the Westpac Group for any class or series of

Westpacs shares or of any class or series of Westpacs

indebtedness for any class or series of Westpacs shares

the purchase of fractional interests in shares of Westpac

under the conversion or exchange provisions of the

shares or the security being converted or exchanged

any payment or declaration of dividend in connection

with any shareholders rights plan or the issuance of

rights shares or other property under any shareholders

rights plan or the redemption or repurchase of rights

pursuant to the plan

any dividend in the form of shares warrants options or

other
rights

where the dividend shares or the shares

issuable upon exercise of such warrants options or other

rights are the same class or series of shares as those on

which the dMdend is being paid or rank equally with or

junior to those shares and

Westpac or any of its controlled entities purchasing

shares in Westpac in connection with transactions for the

account of customers of Westpac or any
of its controlled

entities or in connection with the distribution or trading of

shares in Westpac in the ordinary course of business

3.12 Dividends on Preference Shares are

preferred

Preference Shareholders are entitled subject to these

Preference Share Terms to receive Dividends and Gross-Up

Amounts

in
priority

to holders of Ordinary Shares and

equally with the holders of Equal Ranking Capital

Securities

Conversion or Redemption

4.1 Conversion or Redemption by Preference

Shareholders

Preference Shareholders have no right to seek or initiate

Conversion or Redemption

4.2 Conversion Conditions

Where indicated in these terms Conversion is subject to

the satisfaction of the Conversion Conditions which

are that

the Test Conversion Number on the 25th Business

Day before the Relevant Date is no greater than 90%

of the Maximum Conversion Number First

Conversion Condition and

ii the Conversion Number on the Relevant Date is no

greater than the Maximum Conversion Number

Second Conversion Condition

Relevant Date means

for mandatory Conversion each of the dates set out

in clauses 4.4i and 4.4bii

ii for early Conversion the relevant Conversion Date

APPENDIX PREFERENCE SHARE TERMS 107



4.3 Test Conversion Number and Maximum

Conversion Number

The Test Conversion Number means the Conversion

Number calculated under clause 4.10a using the Test

Reference Period and assuming that

in respect of mandatory Conversion the Relevant

Date is the Mandatory Conversion Date and

ii in respect of
early Conversion the Relevant Date is

the Conversion Date notified in the Conversion Notice

under clause 4.59 or the Early Mandatory

Conversion Date as relevant

Subject to any adjustments under clauses 4.12 to 4.16

the Maximum Conversion Number is equal to the

number of Ortlinary
Shares calculated to four decimal

places using the following formula

Maximum Conversion Number Face Value

0.5 VWAP

where

VWAP expressed as dollars and cents amount means

the VWAP during the Reference Period

where

Reference Period means the period of 20 Business

Days on which trading in the Ordinary Shares took place

immediately preceding but not including the Preference

Share Issue Date

Westpac will make an announcement to ASX to notify

Preference Shareholders of the Maximum Conversion

Number within reasonable period after the Preference

Share Issue Date

4.4 Mandatory Conversion

Subject to clause on the Mandatory Conversion Date

Westpac must Convert all Preference Shares on issue at

that date into Ordinary Shares under dauses 4.8 and

4.10

The Mandatory Conversion Date will be the earlier of

30 September 2014 and

ii the first DMdend Payment Date after 30 September

2014

on which both Conversion Conditions are satisfied

If in respect of
any

Relevant Date for mandatory

Conversion the First Conversion Condition is not

satisfied

Westpac will make an announcement to ASX not

less than 20 Business Days prior
to the Relevant

Date notifying Preference Shareholders that

mandatory Conversion will not proceed the

Relevant Date and

ii Westpac may subject to APR.As prior
written

approval elect to Redeem all but not some

Preference Shares on the Relevant Date in

accordance with clause 4.9 by issuing an Early

Conversion/Redemption Notice not less than 20

Business Days prior
to the Relevant Date

4.5 Early Conversion or Redemption

Westpac may serve an Early Conversion/Redemption

Notice

in respect of some or all of the Preference Shares

following the occurrence of Tax Event or Regulatory

Event or

ii in respect of all but not some Preference Shares if

an Acquisition Event occurs

Westpac must notify
Preference Shareholders of the

occurrence of an Acquisition Event by announcement to

ASX as soon as practicable after becoming aware of the

occurrence of that event

If Westpac serves an Early Conversion/Redemption

Notice Westpac must Include in that notice which or

which combination of the following it intends to do in

respect of Preference Shares the subject of the notice

Convert Preference Shares into Ordinary Shares

under clauses 4.8 and 4.10 or

ii Redeem Preference Shares in accordance with

clause 4.9 on the relevant Redemption Date

Westpac may only apply the mechanisms in clause 4.5c

if APRA has given its
prior

written approval to such

mechanisms being applied

Ce Westpac may apply the mechanism in clause 4.5ci

only if the Conversion Conditions are satisfied

Where Westpac has elected to serve an Early

Conversion/Redemption Notice under clause 4.5a

Westpac must serve the Early Conversion/Redemption

Notice

subject to paragraph ii no later than 20 Business

Days after APRA has given its prior written approval

to the application
of any of the mechanisms in clause

4.5c in respect of some or all of the Preference

Shares or

ii in respect of an Acquisition Event no later than the

10th Business Day immediately following the

Acquisition Event
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If Westpac serves an Early Conversion/Redemption

Notice under clause 4.5a the Conversion Date or

Redemption Date as appropriate is the date stated in

the Early Conversion/Redemption Notice provided that

the Conversion Date where relevant is Business

Day that is no earlier than 25 Business Days and no

later than 30 Business Days after the date of the

Early Conversion/Redemption Notice or

ii the Redemption Date where relevant is Business

Day that is no earlier than 10 Business Days and no

later than 20 Business Days after the date of the

Early Conversion/Redemption Notice

Subject to clause 4.6 if an Acquisition Event occurs and

Westpac has not issued an Early Conversion/Redemption

Notice under clause 4.5aii within 10 Business Days

after the Acquisition Event Westpac must provided the

Conversion Conditions are satisfied Convert all

Preference Shares on issue on the date which is 40

Business Days after the Acquisition Event or such other

date notified by Westpac which must be within

Business Days of that date the Early Mandatory

Conversion Date into Ordinary Shares under dauses

4.8 and 4.10

If in respect of the Relevant Date for
eaily Conversion

the First Conversion Condition is not satisfied

Westpac will make an announcement to ASX not

less than 21 Business Days prior to the Relevant

Date
notifying

Preference Shareholders that

Conversion will not proceed on the Relevant Date

and

ii Westpac may subject to APRAs prior written

approval elect to Redeem all but not some

Preference Shares on the Relevant Date in

accordance with clause 4.9 by issuing an Early

Conversion/Redemption Notice not less than 21

Business Days prior
to the Relevant Date

4.6 Issue of Ordinary Shares of successor

holding company

Where there is scheme of arrangement in respect of the

replacement of Westpac as the ultimate holding company of

the Westpac Group and the successor holding company

satisfies the requirements of paragraphs to under the

definition of Acquisition Event mandatory Conversion of the

Preference Shares may not occur on the Early Mandatory

Conversion Date Instead the Preference Share Terms may

be amended as contemplated in clause 11.3

4.7 Early Conversion/Redemption Notice

irrevocable

An Early Conversion/Redemption Notice given by Wesipac

under clause 4.5a is irrevocable and may include any other

information that Westpac considers necessary or appropriate

to effect the Conversion or Redemption in an orderly manner

4.8 Meaning of Conversion

Each Preference Share on any Conversion confers all of the

rights attaching to one fully paid Ordinary Share but these

rights do not take effect until 5.OOpm on the Conversion Date

At that time

all other
rights

and restrictions conferred on Preference

Shares under these Preference Share Terms will no

longer have any effect except for any rights relating
to

DMdend payable on or before the Conversion Date and

any rights to any allotment of additional Ordinary Shares

issued upon Conversion under clause 4.10 which will

subsist and

each Preference Share on Conversion will rank equally

with all other Ordinary Shares then on issue and Westpac

will issue statement that the holder of those shares

holds share so ranking

The variation of the status of and the
rights attaching to

Preference Share under this clause 4.8 and any allotment of

additional Ordinary Shares under clause 4.10 is for the

purposes of these Preference Share Terms together termed

Conversion Conversion does not constitute redemption

cancellation or buy-back of Preference Share or an issue

allotment or creation of new share other than
any

additional

Ordinary Shares allotted under clause 4.10

4.9 Meaning of Redemption

Redemption in respect of Preference Share means the

Preference Share is redeemed bought back other than by

an on-market buy-back or cancelled pursuant to reduction

of
capital or any combination of these for an amount of cash

equal to the Face Value Subject to APRAs prior written

approval if required if Westpac elects to Redeem the

Preference Shares the following provisions apply

Westpac will Redeem the Preference Shares specified in

the Early Conversion/Redemption Notice by payment of

the Face Value and any due but Unpaid Distributions
per-

Preference Share to the Preference Shareholder on the

relevant Redemption Date

upon payment of the Face Value and any due but Unpaid

Distributions per Preference Share all other
rights

conferred or restrictions imposed by those Preference

Shares held by that Preference Shareholder under these

Preference Share Terms will no longer have effect
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if the Redemption involves buy-back of Preference

Shares

each Preference Shareholder agrees
to accept the

buy-back offer for their Preference Shares to which

the Early Conversion/Redemption Notice relates and

will be deemed to have sold those Preference Shares

to Westpac on the Redemption Date For the

avoidance of doubt no agreement arises under this

clause 4.9ci until the later of the date the Early

Conversion/Redemption Notice is sent to Preference

Shareholders the date all relevant consents to the

buy-back have been procured and the record date for

the final Dividend to be paid as identified in the Early

Conversion/Redemption Notice and

ii if under applicable law Preference Shareholders are

entitled to vote on resolution to approve that buy-

back each Preference Shareholder agrees to vote in

favour of that resolution

if the Redemption involves reduction of capital with

respect to Preference Shares and under applicable law

Preference Shareholders are entitled to vote on

resolution to approve that reduction of capital each

Preference Shareholder agrees to vote in favour of that

resolution

4.10 Conversion and issue of Ordinary Shares

On the Conversion Date in respect of any Conversion

each Preference Share being Converted will

Convert into one fully paid Ordinary Share and

ii each Preference Shareholder will be allotted an

additional number of
fully paid Ordinary Shares for

each Preference Share that is being Converted

equal to one less than the Conversion Number

where the Conversion Number means the number

of Ordinary Shares calculated to four decimal

places using the following formula

Conversion Number

where

Face Value

VWAP Conversion

Discount

VWAP expressed as dollars and cents amount

means the VWAP during the Reference Period

where

Reference Period means for the purpose of

calculating the Conversion Number

for the Test Conversion Number the period of

trading in the Ordinary Shares on ASX on the

25th Business Day before the Relevant Date or

if trading in Ordinary Shares did not occur on that

date the period of trading on the last Business

Day prior to that date on which trading in

Ordinary Shares occurred Test Reference

Period

for Conversion in respect of an Acquisition Event

the lesser of

20 Business Days on which trading in the

Ordinary Shares took place immediately

preceding but not including the relevant

Conversion Date and

the number of Business Days that Ordinary

Shares are quoted for trading on ASX or the

prindpal securities exchange on which

Ordinary Shares are then quoted following

the occurrence of.the Acquisition Event and

preceding but not including the relevant

Conversion Date

or if there is no trading in Ordinary Shares after

the Acquisition Event the offer
price

for Ordinary

Shares under the relevant Acquisition Event and

in all other cases the period of 20 BUsiness

Days on which trading in the Ordinary Shares

took place immediatelypreceding but not

including the relevant Conversion Date

Conversion Discount expressed as decimal

means 0.01

Where the total number of Ordinary Shares that

Preference Shareholder is entitled to in respect of the

total number of Preference Shares being Converted at

that time includes fractiOn that fraction will be

disregarded

4.11 Adjustments to VWAP

For the
purposes

of
calculating

VWAP in clause 4.10a

where on some or all of the Business Days in the

Reference Period Ordinary Shares have been quoted on

ASX as cum dividend or cum any other distribution or

enlitlemerit and Preference Shares Will Convert into

Ordinary Shares after the date those Ordinary Shares no

longer carry that dividend distribution or entitlement then

the VWAP on the Business Days on which those

Ordinary Shares have been quoted cum dividend cum

distribution or aim entitlement shall be reduced by an

amount Cum Value equal to in the case of

dividend or other distribution the amount of that

dividend or distribution including if the dividend or

distribution is franked the amount that would be
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included in the assessable income of
recipient of

the dMdend or distribution who is natural person

resident in Australia under the Tax Act

ii an entitlement that is not dMdend or other

distribution under clause 4.11 ai and which is

traded on ASX on any of those Business Days the

volume weighted average price of all such

entitlements sold on ASX during the Reference

Period on the Business Days on which those

entitlements were traded or

iii an entitlement that is not dividend or other

distribution under dause 4.11 ai and which is not

traded on ASX during the Reference Period the

value of the entitlement as reasonably determined by

the Westpac Directors

where on some or alt of the Business Days in the

Reference Period Ordinary Shares have been quoted ex

dividend ex distribution or ex entitlement and Preference

Shares will Convert into Ordinary Shares which would be

entitled to receive the relevant dividend distribution or

entitlement the VWAP on the Business Days on which

those Ordinary Shares have been quoted ex dividend ex

distribution or ex entitlement shall be increased by the

Cum Value and

where the Ordinary Shares are reconstructed

consolidated divided or reclassified into lesser or

greater number of securities during Reference Period

the VWAP shall be adjusted by the Westpac Directors as

they consider appropriate Any adjustment made by the

Westpac Directors will constitute an alteration to these

Preference Share Terms and will be binding on all

Preference Shareholders and these Preference Share

Terms will be construed accordingly Any such

adjustment will promptly be notified to all Preference

Shareholders

4.12 Adjustments to Maximum Conversion

Number for rights issues or bonus issues

Subject to clauses 4.12b and 4.12c if Westpac

makes rights issue induding an issue of the kind

known as umbo issue where offers to certain

institutional holders or beneficial holders are made in

advance of offers to other holders or bonus issue in

either case being pro rata issue of Ordinary Shares to

Ordinary Shareholders generally the Maximum

Conversion Number will be adjusted immediately under

the following formula

RD RN
CN CNo

RD RN

where

CN means the Maximum Conversion Number applying

immediately after the application of this formula

CNo means the Maximum Conversion Number applying

immediately before the application of this formula

means the VWAP during the period from and

induding the first Business Day after the announcement

of the
rights or bonus issue to ASX up to and including

the last Business Day of trading cum rights or bonus

issue or if there is no period of cum rights or bonus issue

trading an amount reasonably determined by the

Westpac Directors as representing the value of an

Ordinary Share cum the rights or bonus issue

RD means the number of Ordinary Shares on issue

immediately before the issu pf new Ordinary Shares

under the rights or bonus issue

RN means the number of Ordinary Shares issued under

the
rights

or bonus issue and

means the subscription price per Ordinary Share for

rights
issue and is zero in the case of bonus issue

No adjustment to the Maximum Conversion Number will

occur if Aexceeds

Clause 4.12a does not apply to Ordinary Shares issued

as
part

of bonus share plan employee or executive

share plan executive option plan share top up plan

share purchase plan or dividend reinvestment plan

For the purpose of this clause 4.12 an issue will be

regarded as pro rats issue notwithstanding that

Westpac does not make offers to some or all Ordinary

Shareholders with registered addresses outside Australia

provided that in so doing Westpac is not in contravention

of ASX
Listing

Rules

4.13 Adjustments to Maximum Conversion

Number for off market buy-backs

Subject to clause 4.1 3m if Westpac undertakes an off

market buy-back under buy-back scheme which but for

any applicable restrictions on transfer would be generally

available to holders of Ordinary Shares or otherwise

cancels Ordinary Shares for consideration the Maximum

Conversion Number will be adjusted immediately using

the following formula
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RD BN
CN CNo

BD RN

where

CW means the Maximum Conversion Number applying

immediately after the application of this formula

CNo means the Maximum Conversion Number applying

immediately before the application of this formula

means the VWAP during the 20 Business Days before

the announcement to ASX of the buy-back or

cancellation

BD means the number of Ordinary Shares on issue

immediately before The buy-back or cancellation

BN means the number of Ordinary Shares bought back

or cancelled and

means the buy-back or cancellation price per Ordinary

Share

No adjustment to the Maximum Conversion Number will

occur if exceeds

4.14 Adjustment to Maximum Conversion

Number for return of capital

If Westpac makes pro rata return of
capital

to holders of

Ordinary Shares without cancellation of any Ordinary Shares

the Maximum Conversion Number will be adjusted under the

following formula

CN CNo
p-c

where

CN means the Maximum Conversion Number applying

immediately after the application of this formula

CNO means the Maximum Conversion Number applying

immediately before the application
of this formula

means the \PWAP during the period from and including

the first Business Day after The announcement to ASX of the

return of capital up to and including the last Business Day of

trading cum the return of capital or if there is no period of

cum return of
capital trading an amount reasonably

determined by the Wesipac Directors as representing the

value of an Ordinary Share cum the return of capital and

means with respect to return of capital the amount of

the cash and/or the value as reasonably determined by the

Westpac Directors of any other property distributed to

Ordinary Shareholders per Ordinary Share or such lesser

amount such that The difference between and is greater

than zero

4.15 Other adjustments to Maximum Conversion

Number

Where the Ordinary Shares are reconstructed consolidated

divided or reclassified into lesser or greater number of

securities the Maximum Conversion Number shall be

adjusted by Westpac as it reasonably considers appropriate

consistently with the way in which the number of Ordinary

Shares the subject of an option over Ordinary Shares would

have been adjusted under the ASX Listing Rules Any

adjustment made by Westpac will constitute an alteration to

these Preference Share Terms and will be binding on all

Preference Shareholders and these Preference Share Terms

will be construed accordingly Any such adjustment will

promptly be notified to all Preference Shareholders

4.16 Westpas sole discretion regarding

adjustments to Maximum Conversion Number

Despite The provisions of clauses 4.12 to 4.15 where

the effect of any
of the adjustment provisions set out in

clauses 4.12 to 4Th is not in the reasonable opinion of

Westpac appropriate in any particular circumstances

including because more than one adjustment provision

applies or

any other event occurs in relation to Westpac that may

have dilutive or concentrative effect on the value of the

Ordinary Shares

and in the reasonable opinion of Westpac such occurrence

would affect the relative values of Preference Shares and the

Ordinary Shares Westpac may subject to APRAs
prior

written approval

make such alterations to the Face Value and the

Maximum Conversion Number as it reasonably considers

appropriate or necessary to maintain that
relativity or

extend an entitlement to the Preference Shareholders to

participate
in such event based upon the number of

Ordinary Shares to which those Preference Shareholders

would have been entitled if their Preference Shares had

been Converted on date nominated by Westpac to

maintain the relatMty

4.17 On-market buy-backs

Subject to APRAs prior
written approval if required

Westpac may buy back Preference Shares at any time and at

any price by an on-market buy-back

4.18 Power of attorney

Each Preference Shareholder irrevocably appoints each of

Wesipac its officers and any liquidator or administrator of

Westpac each an Attorney severally to be the attorney of

the Preference Shareholder with power in the name and on
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behalf of the Preference Shareholder to sign all documents

and transfers and do any other thing as may in the Attorneys

opinion be necessary or desirable to be done in order for the

Preference Shareholder to observe or perform the

Preference Shareholders obligations under these Preference

Share Terms induding but not limited to

accepting any buy-back offer or exercising voting power

in relation to
any consent or approval required for

Redemption or Conversion or

voting in favour of any scheme of arrangement in respect

of the proposed replacement of Westpac as the ultimate

holding company of the Westpac Group under which

Preference Shareholders may receive shares in the

successor holding company and where the scheme does

not in the reasonable opinion of Westpac otherwise

adversely affect the interests of Preference Shareholders

or

Cc as otherwise contemplated under these Preference

Share Terms

The
power of attorney given in this clause 4.18 is given for

valuable consideration and to secure the performance by the

Preference Shareholder of the Preference Shareholders

obligations under these Preference Share Terms and is

irrevocable

Transfer Notice

5.1 Transfer Notice

No less than 30 Business Days and no more than 50

Business Days prior
to Relevant Date for mandatory

Conversion Westpac may issue to Preference

Shareholders notice Transfer Notice specifng that

all Stapled Securities or following the occurrence of an

Assignment Event where Preference Shares remain

outstanding all Preference Shares then outstanding will

be acquired by party nominated by Westpac the

Nominated Party on the Mandatory Conversion Date

for cash for the amount of the Face Value per Stapled

Security or Preference Share as applicable

The Nominated Party

may not be an affiliate of Westpac unless otherwise

approved by APRA in writing and

ii must have senior credit
rating

of either

A-i- or higher by Standard Poors Ratings

Services or

BAa3 or higher by Moodys Investors Service Inc

Westpac must not issue Transfer Notice if it believes in

good faith that there is more than insubstantial risk that

the Nominated Party will be unable or will otherwise not

be required to fulfil its obligations under the Transfer

Notice or that the transfer to the Nominated Party would

otherwise not occur

If following the issue of Transfer Notice in respect of

the Mandatory Conversion Date the Nominated Party

falls or is otherwise not required to fulfil its obligations

under the Transfer Notice then

the transfer to the Nominated Party will not occur and

Preference Shareholders will continue to hold the

Stapled Securities or following an Assignment Event

the Preference Shares and

ii Conversion to Ordinary Shares will not occur on that

date but may subject to satisfaction of the

Conversion Conditions occur on the next possible

Mandatory Conversion Date

Transfer Notice given in accordance with this clause

5.1 shall bind Preference Shareholders in accordance

with its terms

5.2 Early Transfer Notice

Following the occurrence of Tax Event Regulatory

Event or Acquisition Event Westpac may issue to

Preference Shareholders notice an Early Transfer

Notice specif4ng that all Stapled Securities or following

the occurrence of an Assignment Event where the

Preference Shares remain outstanding all Preference

Shares then outstanding will be acquired by the

Nominated Party on the relevant Conversion Date for

cash equal to the Face Value per Stapled Security or

Preference Share as applicable If Westpac serves an

Early Transfer Notice under this clause the Conversion

Date is the date stated in the Early Transfer Notice

provided that the Conversion Date is Business Day that

is no later than 30 Business Days after the date of the

Early Transfer Notice

Clauses 5.1b to apply to an Early Transfer Notice

given under clause 5.2 as if references to Transfer

Notice were references to Early Transfer Notice and

references to Mandatory Conversion Date were

references to Conversion Date

Preference Shares general rights

61 Ranking on winding-up

Preference Shares and due but unpaid Dividends on them

will rank upon winding-up of Westpac

senior to Ordinary Shares

senior to any Junior Ranking Capital Securities
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equally among
themselves and with all other Equal

Ranking Capital Securities

junior to equally with or senior to any other notes or

preference shares Westpac may issue as may be

designated in the terms of issue for such notes or

preference shares and

Ce junior to and are conditional on the prior payment in full

of the claims of all Senior Creditors

6.2 Not deposit liabilities

Preference Shares are not deposit liabilities of Wesipac and

are not subject to the depositor protection provisions of

Australian banking legislation

6.3 Further issues

Westpac reserves the
right

to issue further Preference

Shares or preference shares or permit the exchange of

shares to preference shares which rank senior to equally

with or behind existing Preference Shares whether in respect

of dividends return of capital on winding-up or otherwise

Such an issue does not constitute variation or cancellation

of the
rights

attached to the then
existing

Preference Shares

6.4 No set-off

Any amount due to Preference Shareholder in respect of

Preference Shares may not be set off against any claims by

Westpac on the Preference Shareholder

6.5 Return of capital

If there is return of
capital on winding-up of Westpac

Preference Shareholders will be entitled to receive out of the

assets of Westpac available for distribution to holders of

shares and securities of Westpac in respect of each

Preference Share held an amount of cash Liquidation

Sum equal to the sum of

the amount of any Unpaid Distributions and

the Face Value

before any return of capital is made to Ordinary Shareholders

or any other Junior Ranking Capital Securities winding up

of Westpac is the only form of default which could occur in

respect of the Preference Shares which would give rise to an

obligation on Westpac to pay the Liquidation Sum and does

not affect the subordination of the Preference Shares as set

out in clause 6.1

6.6 Shortfall on winding-up

If upon return of capital on winding-up of Westpac there

are insufficient funds to pay in full the Liquidation Sum and

the amounts payable in respect of
any other shares or

securities in Westpac ranking equally with Preference Shares

on winding-up of Westpac Preference Shareholders and

the holders of any such other shares and securities will share

in any distribution of assets of Wesipac in proportion to the

amounts to which they are entitled respectively

6.7 No participation in surplus assets

Preference Shares do not confer on their Preference

Shareholders any further right
to participate in the surplus

assets of Westpac on winding-up of Westpac beyond

payment of the Liquidation Sum

6.8 No other rights

Preference Shares do not confer on Preference Shareholders

any right to participate
in

profits or property of Westpac

except as set out in these Preference Share Terms

Preference Shares do not confer on Preference Shareholders

any right
to subscribe for new securities in Westpac or to

participate
in any bonus issues of shares in Wesipacs capital

Voting rights

7.1 Voting

Preference Shareholders will not be entitled to vote at any

general meeting of Westpac except in the following

circumstances

on proposal

to reduce the share capital
of Westpac

ii that affects rights attached to Preference Shares

iii to wind up Westpac or

iv for the disposal of the whole of the property business

and undertaking of Westpac

on resolution to approve the terms of share buy-back

agreement other than resolution to approve

Redemption

during period in which Dividend or part of Dividend

is in arrears or

during the winding-up of Westpac

7.2 General meeting

At general meeting of Westpac Preference Shareholders

are entitled when entitled to vote in respect of the matters

listed in clause 7.1

on show of hands to exercise one vote and

on poi1
to one vote for each Preference Share

114 PROSPECTUS WESTPAC SPS II



Notice and reports

Each Preference Shareholder is entitled to receive notice of

any general meeting of Westpac and copy of every circular

and like document sent out by Westpac to Ordinary

Shareholders and to attend and speak at general meetings of

Westpac

Payments

Any Dividend or Optional DMdend or other money

payable on or in respect of the Preference Shares must

be paid

in Australian dollars only and

ii free of any set off deduction or counter claim except

as required by law

Jl calculations of payments will be rounded to four

decimal places For the
purposes

of making any payment

in respect of Preference Shareholders aggregate

holding of Preference Shares any fraction of cent will

be disregarded

If the date scheduled for any payment under these

Preference Share Terms is not Business Day then the

payment will be made on the next Business Day and

without any interest or other payment in respect of such

delay

Westpac may pay person entitled to any Dividend or

Optional Dividend or other amount payable in respect of

Preference Share by

crediting an account nominated in
writing by that

person

ii cheque made payable to the person sent to the

address of that person as notified to Westpac by that

person or

iii any other manner as Westpac determines

Westpac may send cheque referred to in clause 9dii

if relevant to

the address in the Register of the Preference

Shareholder

ii if that Preference Share is jointly held the address in

the Register of the Preference Shareholder named

first in the Register in respect of the Preference

Share or

iii any other address which that person directs in writing

If Westpac decides to make payment by electronic or

other means determined under clause 9diii and an

account is not nominated by the Preference Shareholder

or joint Preference Shareholder Westpac may hold the

amount payable in separate account of WØstpac until

the Preference Shareholder or joint Preference

Shareholder nominate an account without any obligation

to pay interest and the amount so held is to be treated

as having been paid to the Preference Shareholder or

joint
Preference Shareholder at the time it is credited to

that separate account of Westpac

Alt amounts payable but unclaimed may be invested by

Westpac as it thinks fit for the benefit of Westpac until

claimed or until required to be dealt with in accordance

with any law relating
to unclaimed monies

Westpac in its absolute discretion may withhold payment

to Preference Shareholder where it is required to do so

under any applicable law including any law
prohibiting

dealings with terrorist organisations or money laundering

or any other type of sanction or where it has reasonable

grounds to suspect that the Preference Shareholder may

be subject to any such law or sanction or involved in acts

of terrorism or money laundering and may deal with such

payment and the Preference Shareholders Preference

Shares in accordance with such applicable law or the

requirements of any relevant government or regulatory

authority Westpac shall not be liable for any costs or loss

suffered by Preference Shareholder in exercising its

discretion under this clause even where Preference

Shareholder later demonstrates that they were not

subject to such law or sanction

10 Quotation

Westpac must use all reasonable endeavours and furnish all

such documents information and undertakings as may be

reasonably necessary in order to
procure quotation of

Preference Shares on the financial market operated by ASX

11 Amendment of these Preference

Share Terms

11.1 Amendment without consent

Subject to complying with all applicable laws and with APRAs

prior written approval except in the case of paragraph aiii

below Westpac may without the authority assent or

approval of Preference Shareholders amend these

Preference Share Terms

if Westpac is of the opinion that the amendment is

of formal minor or technical nature

ii made to cure any ambiguity

iii made to correct any manifest error
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iv expedient for the purpose of enabling the Preference

Shares or the Stapled Securities to be listed for

quotation or to retain listing on any stock exchange or

to be offered for or subscription for sale under the

laws for the time being in force in any place and it is

otherwise not considered by Westpac to be
materially

prejudicial to the interests of Preference

Shareholders or holders of Stapled Securities as

whole

necessary to comply with the provisions of any

statute the requirements of any statutory authority

the ASX Usting Rules or the listing or quotation

requirements of any stock exchange on which the

Preference Shares or the Stapled Securities are

quoted or

vi effected under clause 4.11c 4.15 or 4.16

generally in any case where such amendment is

considered by Westpac not to be
materially prejudicial

to

the interests of Preference Shareholders or holders of

Stapled Securities as whole

11.2 Amendment with consent

Without limiting dause 11.1 Westpac may with APRAs

prior written approval amend these Preference Share Terms

if the amendment has been approved by Spedal Resolution

11.3 Amendment for successor holding company

Westpac may with APRAs
prior written approval but

without the authority assent or approval of Preference

Shareholders amend these Preference Share Terms if

Westpac is replaced as the ultimate holding company of

the Westpac Group the Replacement to the extent

necessary and subject to complying wIth all relevant laws

to ensure that Preference Shareholders may if

appropriate partidpate in any relevant arrangements in

respect of or in connection with the Replacement

If any amendment under clause 11 .3a would result in

ordinary shares of the successor holding company being

issued to Preference Shareholders each Preference

Shareholder agrees to become member of the

successor holding company immediately prior
to the issue

of those shares and appoints Westpac as its attorney as

contemplated under dause 4.18 to do all things

necessary or desirable to give effect to this clause

11.3b

Nothing in this clause 11.3 prevents Westpac from

proposing or limits any scheme of arrangement or other

similar proposal that may be put to Preference

Shareholders or other members of Westpac

11.4 Meanings

In this clause amend includes modify canOel alter or add to

and amendment has corresponding meaning

12 Governing Law

These Preference Share Terms are governed by the laws of

New South Wales Australia Each party irrevocably submits

to the non-exdusive jurisdiction
of the courts of New South

Wales and agrees that it will not object to the venue or claim

that the relevant action or proceedings have bean brought in

an inconvenient forum

13 Definitions and interpretation

13.1 Definitions

The following words and expressions in bold have these

meanings in these Preference Share Terms unless the

contrary intention appears or the context otherwise requires

Acquisition Event means

taieover bid is made to acquire all or some Ordinary

Shares and the offer is or becomes unconditional and

the bidder has relevant interest in more than 50% of

the Ordinary Shares on issue or

court orders one or more meetings to be convened to

approve
scheme of arrangement under Part 5.1 of the

Corporations Act which scheme would result in person

having relevant interest in more than 50% of the

Ordinary Shares that will be on issue after the scheme is

implemented and either

the relevant classes of members pass resolution

approving the scheme or

ii an independent expert issues report that the

proposals in connection with the scheme are in the

best interests of the holders of Ordinary Shares or

iii Preference Shareholders are treated as being

separate class for the purposes of scheme of

arrangement in respect of the replacement of

Westpac as the ultimate holding company of the

Westpac Group

Notwithstanding the foregoing the proposed replacement of

Westpac as the ultimate holding company of the Westpac

Group shall not constitute an Acquisition Event if

the proposed successor holding company complies with

all applicable legal requirements and obtains any

necessary regulatory approvals including APRAs prior

written approval
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the proposed successor holding company agrees to take

any necessary action to give effect to an amendment to

the Preference Share Terms as contemplated in clause

11.3a

the ordinary shares of the proposed successor holding

company are to be listed on an intemationaily recognised

stock exchange and

the proposed replacement of Westpac and the events

described in paragraphs to would not in the

reasonable opinion of Westpac otherwise adversely

affect the interests of Preference Shareholders

Administrative Action means any judicial decision official

administrative pronouncement or action published or private

ruling interpretative decision regulatory procedure or policy

application of regulatory procedure or policy
and any notice

or announcement including any notice or announcement of

intent to adopt or make any of those things

APRA means the Australian Prudential Regulation Authority

ABN 79635 582 658 or any authority succeeding to its

powers or responsibilities

Assignee has the same meaning as in the Note Terms

Assignment Event has the same meaning as in the Note

Terms

Assignment Event Date has the same meaning as in the

Note Terms

ASIC means ASX Settlement and Transfer Corporation Pty

Ltd ABN 49008504532

ASX means ASX Limited ABN 98 008 624 691

ASX Listing Rules means the
listing rules of ASX from time

to time with any modifications or waivers in their application to

Westpac which ASX may grant

ASX Market Rules means the operating rules of ASX from

time to time

Bank Bill Rate has the meaning given to that term in

clause 3.2

Business Day means business day as defined in the ASX

Listing Rules

Capital Securities means shares or any equity hybrid or

subordinated debt capital security whether comprised of one

or more instruments issued by Westpac excluding the

Preference Shares Capital Security has the corresponding

meaning

Conversion has the meaning given in dause 4.8 and

indudes mandatory Conversion under clauses 4.4 and 4.5
and Convert and Converted have corresponding meanings

Conversion Conditions has the meaning givei to that term

in clause 4.2

Conversion Date means the Mandatory Conversion Date

the Early Mandatory Conversion Date or in respect of
early

Conversion the date on which Conversion is to occur as

notified in the Early Conversion/Redemption Notice under

clause 4.5g as the context requires

Conversion Number has the meaning given to that term in

clause 4.10

Corporations Act means the CorpoiationsAct 2001 Cth

Distributable Profits means the lesser of Level

Distributable Profits and Level Distributable Profits

Dividend has the meaning given to that term in clause 3.2

DMdend Payment Date has the meaning gwen to that term

in clause 3.7 whether or not Dividend and Gross-Up

Amount is paid on that date

Dividend Period has the meaning gwen to that term in

clause 3.2

Dividend Rate has the meaning given to that term in clause

32

Early Conversion/Redemption Notice means notice

given by Westpac to Preference Shareholder under clause

4.4cii or 4.5a

Early Mandatory Conversion Date has the meaning given

to that term in dause 4.5h

Equal Ranking Capital Securities means

in the case of dividend distribution or interest in respect

of the Capita Security capital Security including TPS

2003 Preference Shares TPS 2004 Preference Shares

TPS 2006 Preference Shares and SPS 2008

Preference Shares which ranks or is expressed to rank

for payment of the dividend distribution or interest equally

with Preference Shares and

in the case of redemption or repayment of reduction of

capital on cancellation of or acquisition of the Capital

Security Capital Security including IFS 2003

Preference Shares TPS 2004 Preference shares IFS

2006 Preference Shares and SPS 2008 Preference

Shares which ranks or is expressed to rank equally with

Preference Shares for repayment or return of
capital

if

Westpac is wound up

Face Value has the meaning given to that term in dause

1b

Franking Rate has the meaning given to that term in

clause 3.3
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Gross-Up Amount has the meaning given to that term in

clause 3.3

Initial Purchaser means Macquarie Group Holdings New

Zealand Limited

Interest has the meaning given to that term in the Note

Terms

Interest Payment Date has the meaning given to that term

in the Note Terms

Junior Ranking Capital Securities means

in the case of dividend distribution or interest in respect

of the Capital Security Capital Security which ranks for

payment of the dividend distribution or interest behind

Preference Shares and

in the case of redemption or repayment of reduction of

capital on cancellation of or acquisition of the Capital

Security Capital Security which

is or is expressed to be subordinated on winding-

up of Westpac to the claims of Preference

Shareholders or

ii ranks behind Preference Shares for repayment or

return of capital if Westpac is wound up

Level and Level means those terms as defined by

APRA from time to time

Level Distributable Profits means

the aggregate of the consolidated
profits

after tax of

Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been
publicly

announced or such

other amount as determined by APRA in its discretion to

be appropriate in Westpacs circumstances for the

purposes of paying dMdends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid or

payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Westpac on Level basis on its Upper Tier

Capital and Tier Capital in the twelve months to and

including the applicable Dividend Payment Date but

excluding

dividends or distributions paid or payable to member

of the Level group and

ii dividends or distributions payable in relation to the

Stapled Securities on the applicable DMdend

Payment Date

Level Distributable Profits means

the aggregate of the consolidated profits after tax of

Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dMdends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been publicly
announced or such

other amount as determined by APRA in its discretion to

be appropriate in Westpacs circumstances for the

purposes of paying dividends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid or

payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Westpac on Level basis on Upper Tier Capital

and Tier Capital on Level basis in the twelve

months to and including the applicable DMdend Payment

Date but excluding

dividends or distributions paid or payable to member

of the Level group and

ii dividends or distributions payable in relation to the

Stapled Securities on the applicable Dividend

Payment Date

Liquidation Sum has the meaning given in clause 6.5

Mandatory Conversion Date has the meaning given to that

term in clause 4.4b

Market Rate has the meaning given in the Note Terms

Maximum Conversion Number has the meaning given to

that term in clause 4.3b

Nominated Party has the meaning given to that term in

clause 5.1a

Note means fully paid perpetual unsecured non-cumulative

subordinated notes having the terms set out in the Note

Terms and issued under the Note Deed Poll

Note Deed Poll means the deed poll executed by Westpac

on or about 20 February 2009

Note Margin has the meaning given in the Note Temis

Note Terms means the terms of issue of the Notes
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Optional Dividend has the meaning given to that term in
receipt by Westpac of advice from .a reputable legal

clause 3.6 counsel to the effect that as result of

Ordinary Share means fully paid ordinary share in the
any amendment to clarification of or change

capital of Westpac including any announcement of prospective

change in the laws or regulations of Australia or

Ordinary Shareholder means person whose name is

registered as the holder of an Onlinary Share ii any Administrative Action or any amendment to

clarification of or change in an Administrative Action

Preference Share has the meaning given in clause 1a
in each case by any legislative body court governmental

Preference Share Issue Date means the date on which
authority or regulatory body irrespective of the manner in

Preference Shares are issued which is expected to be on or
which such amendment claftflcation change or

about 31 March2009
Administrative Action is made kno which amendment

Preference Share Margin has the meaning given to that darificalion change or Administrative Action is effective

term in clause 3.2
or Administrative Action is announced on or after the

Preference Share Issue Date whether or not the subject

Preference Share Terms means these terms of issue of of notice or announcement
prior

to that date including

Preference Shares dartflcalion that does not change the law but differs from

Westpacs understanding of the law at the Preference

Preference Shareholder means person entered on the
Share Issue Date

Register of Shareholders as the holder of Preference Share

additional requirements would be imposed on
Record Date means for payment of

Westpac in relation to th Preference Shares or prior

Dividend and Gross-Up Amount the date which is

to the occurrence of an Assignment Event the

calendar days before the Dividend Payment Date for that Stapled Securities or

Dividend and Gross-Up Amount and
ii there would be negative impact on Westpac or

an Optional Dividend the date prior to the date of
holders of Preference Shares or prior

to the

payment of the Optional Dividend that is determined by
occurrence of an Assignment Event the holders of

Westpac
Stapled Securities

or such other date as may
be required by ASX and adopted

which Westpac determines at its sole discretion to be

by Westpac
unacceptable or

Redemption has the meaning given in clause 4.9 and
the determination by Westpac at its sole discretion that

Redeem and Redeemed have corresponding meanings
there is risk that the Stapled Securities or following an

Assignment Event the Preference Shares will not be

Reference Period has the meaning given in clause 4.10a induded in whole or in part in Westpacs non-innovative

residual Tier Capital on Level or Level basis

Redemption Date means the date on which Redemption is

except where the non-indusion results by reason only of

to occur as notitled in the Early Conversion/Redemption
any applicable limitation on the amount or composition of

Notice under clause 4.5g
Westpacs Tier Capital on Level or Level basis

Register of Noteholders means the
register

of the holders
Relevant Date has the meaning given to that term in clause

of Notes maintained by Wesipac or its agent and includes 42
any subregister established and maintained under the

Clearing House Electronic Subregister System operated by Senior Creditors means all creditors of Westpac present

ASTC and future induding depositors of Wesipac and all holders

of Westpacs senior or subordinated debt

Register of Shareholders means the
register of the holders

of Preference Shares maintained by Westpac or its agent whose claims are admitted in the winding-up of Westpac

and includes any subregister established and maintained and

under the Clearing House Electronic Subregister System

operated by ASTC whose claims are not made as holders of indebtedness

arising under

Regulatory Event means either

an Equal Ranking Capital Security or

ii Junior Ranking Capital Security
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SPS 2008 Preference Shares means the preference

shares of Westpac designated as SPS 2008 Series

Preference Shares

Special Resolution means

resolution passed at meeting of Preference

Shareholders or Noteholders as the case may be by

majority of at least 75% of the votes
validly

cast by

Preference Shareholders or Noteholders as the case

may be in
person or by proxy

and entitled to vote on the

resolution or

the written approval of Preference Shareholders or

Noteholders as the case may be holding at least 75%

of the Preference Shares or Notes as the case may be

on issue

Stapled means the state that results from Stapling

Stapled Security means Preference Share Stapled to

Note

Stapling means the linking together of Preference Share

to Note together with The restrictions on transfers of Notes

and Preference Shares in clauses 2.1 and 2.4 of the Note

Terms and clauses 2.1 and 2.4 of these Preference Share

Terms

Substituted Issuer has the meaning given to that term in

the Note Terms

Tax Act means

the Income ThxAssesstnentAct 1936Cth or the

Income TaAssessmentAct 1997Cth as the case may

be and reference to any section of the Income Tax

Assessment Act 1936Cth includes reference to that

section as rewritten in the Income TaxAssessmentAct

1997Cth and

any other law
setting the rate of income tax payable and

any regulation made under such laws

Tax Event means

any amendment to darification of or change including

any announced prospective change in the laws or

treaties or any regulations made under such laws or

treaties of any jurisdiction or any political subdMsion or

taxing authority of the jurisdiction

any Administrative Action or any amendment to

clarification of or change in an Administrative Action

in each case by any legislative body court governmental

authority or regulatory body irrespective
of the manner in

which such amendment clarification change or

Administrative Action is made known which amendment

clarification change or Administrative Action is effective or

which Administrative Action is announced on or after the

Preference Share Issue Date whether or not the subject of

notice or announcement prior to that date where Westpac

has received an opinion from reputable legal
counsel or

other tax adviser experienced in such matters to the effect

that as result of such amendment clarification change or

Administration Action or amendment clarification or change

in respect of an Administrative Action there is more than an

insubstantial risk that

the Westpac Group would be exposed to more than de

rn/n/rn/s increase in its costs including non-deductibility of

interest or The obligation to gross up for withholding tax

in relation to the Stapled Securities the Preference

Shares or any of the loans
arising

from the application of

funds raised from the Stapled Securities or any holder of

Stapled Securities or Preference Shares would be

exposed to such an increase in relation to the Stapled

Securities or the Preference Shares or

there would be more than de ml In/s increase in the

taxes duties or government charges imposed on the

Westpac Group in respect of or resulting from the

Stapled Securities or the Preference Shares or loans

arising from the application of funds raised from the

Stapled Securities or imposed on any holder of Stapled

Securities or Preference Shares or

Preference Shares or Notes would not be treated as

equity interests for Australian taxation purposes or any

Dividend or Interest would not be frankable distribution

within the meaning of Division 202 of the Tax Act or

holders of Preference Shares or Notes would be denied

or otherwise not be entitled to franking credit benefits in

respect of frankable distributions other than where the

Preference Shareholders lack of entitlement to franking

credit benefits in respect of frankable distributions is

result of the actions of the Preference Shareholder or

franking debits would be posted to Wesipacs franking

account

Tax Rate has the meaning given to that term in clause 3.2

Test Conversion Number has the meaning given to that

term in dause 4.3

Test Reference Period has the meaning given to that term

in clause 4.10

Tier Capital means at any time any equity debt or hybrid

so described by APRA

TPS 2003 Preference Shares means the preference

shares of Westpac designated as 2003 Series Preference

Shares
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TPS 2004 Preference Shares means the preference

shares of Westpac designated as 2004 Series Preference

Shares

TPS 2006 Preference Shares means the preference

shares of Westpac designated as 2006 Series Preference

Shares

Unpaid Distributions means any unpaid Dividends and

Gross-Up Amount in respect of the Preference Shares

including an Optional Dividend and any unpaid Interest and

Gross-Up Amount in respect of the Notes

Unstapled means

in relation to Preference Share not being Stapled to

Note and

in relation to Note not being Stapled to Preference

Share

Upper Tier Capital means at any time any equity debt or

hybrid so described by APRA

VWAP means subject to any adjustments under clause 4.11

the average of the daily
volume weighted average sale prices

rounded to the nearest full cent of Ordinary Shares sold on

ASX during the relevant period or on the relevant days but

does not include any crossing transacted outside the Open

Session State or any special crossing transacted at any

time each as defined in the ASX Market Rules or any

overseas trades or trades pursuant to the exercise of options

over Ordinary Shares

Westpac means Westpac Banking Corporation

ABN 33 007 457 141

Westpac Directors means some or all of the directors of

Westpac acting as board

Westpac Group means Westpac and its controlled entities

13.2 Interpretation

The following rules of interpretation apply in these Preference

Share Terms unless the contrary intention appears or the

context otherwise requires

Definitions and
interpretation

under Westpacs

constitution will also apply to These Preference Share

Terms unless the contrary intention is expressed

Unless the context otherwise requires if there is any

inconsistency between the provisions of these Preference

Share Terms and Westpacs constitution then to the

maximum extent permitted by law the provisions of these

Preference Share Terms will prevail

Unless otherwise specified the Westpac Directors may

exercise all

powers
of Westpac under these Preference

Share Terms as are not by The Corporations Act or by

Westpacs constitution required to be exercised by

Westpac in general meeting

Notices may be given by Westpac to Preference

Shareholder in the manner prescribed by Westpacs

constitution for the giving of notices to members of

Westpac and the relevant provisions of Westpacs

constitution apply with all necessary modification to

notices to Preference Shareholders

Unless otherwise specified reference to clause is

reference to clause of these Preference Share Terms

If calculation is required under these Preference Share

Terms unless the contrary intention is expressed the

calculation will be rounded to four decimal places

If payment is required to be made under these

Preference Share Terms unless the contrary intention is

expressed the payment will be made in Australian dollars

only

Any provisions which refer to the requirements of APRA

or any other prudential regulatory requirements will apply

to Westpac only if Westpac is an entity or the holding

company of an entity subject to regulation and

supervision by APRA at the relevant time

Any provisions in these Preference Share Terms
requiring

the prior written approval by APRA for
particular course

of action to be taken by Westpac do not imply that APRA

has given its consent or approval to the
particular

action

as of the Preference Share Issue Date

The terms takeover bid relevant interest scheme of

arrangement buy-back and on-market buy-back when

used in these Preference Share Terms have the meaning

given in the Corporations Act

Headings and boldings are for convenience only and do

not affect the interpretation of these Preference Share

Terms

The singular includes the plural and vice versa

reference to statute ordinance code or other law --

includes regulations and other instruments under it and

consolidations amendments re-enactments or

replacements of any of them

If an event under these Preference Share Terms must

occur on stipulated day which is not Business Day

then the event will be done on the next Business Day

reference to dollars or cents is reference to the

lawful currency of Australia reference to time in these

Preference Share Terms is reference to Sydney New

South Wales Australia time
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Calculations elections and determinations made by

Westpac under these Preference Share Terms are

binding on Preference Shareholders in the absence of

manifest error

If any provision of these Preference Share Terms is

prohibited or unenforceable in its terms but would not be

prohibited or unenforceable if it were read down and is

capable of being read down that provision must be read

down accordingly If despite this clause provision is still

prohibited or unenforceable if the provision would not be

prohibited or unenforceable if word or words were

omitted the relevant words must be severed and in any

other case the whole provision must be severed

However the remaining provisions of the Preference

Share Terms are of full force and effect
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Appendix Note Terms

Form Issue Price and acting through

branch

1.1 Form

Notes are fully paid perpetual unsecured non-cumulative

subordinated notes They are debt obligations of Westpac

and constituted under and issued on the terms set out in the

Note Deed Poll and these Note Terms Noteholders are

entitled to the benefit of and are bound by the provisions of

the Note Deed Poll and these Note Terms

1.2 Issue Price

Each Note will be issued by Westpac through its New York

branch as fully paid at an issue price of $100 Issue Price

1.3 Acting through New York branch

Subject to clause although these Note Terms are

entered into by Westpac initially through its New York

branch and the Notes will be taken to be issued in New

York the obligations of Westpac are not limited to the

New York assets of Westpac If Westpac is unable to

make payment under the Notes from the New York

branch or any other branch through which it elects to act

in respect of the Notes it shall make the payment from

some other branch on behalf of the branch thraugh which

it elects to act in respect of the Notes

Subject to these Note Terms Westpac may by notice to

Noteholders change the branch through which it elects to

act in respect of the Notes

Westpac will not change the branch through which it

elects to act in respect of the Notes if the issue or

performance of the Notes would be
illegal

in the

jurisdiction in which the proposed new branch is located

1.4 Register of Noteholders conclusive non-

recognition of interests

Entries in the Register of Noteholders in relation to Note

constitute conclusive evidence that the person so entered is

the absolute owner of the Note subject to correction for fraud

or error Except as required by law Westpac

must treat the person entered in the Register of

Noteholders as the absolute owner of that Note and

is not required to recognise

person as holding Note on any trust or

ii any other interest in any Note or any other
right

in

respect of Note except an absolute
right

of

ownership in the registered holder of Note whether

or not it has notice of the interest or right

1.5 Joint holders of Notes

Where two or more persons are registered as the joint

holders of Note then they are taken to hold the Note as

joint tenants with
rights

of survivorship but Westpac is

not bound

to register more than three persons as joint
holders of

Note or

ii to issue more than one certificate or holding

statement in respect of Note jointly held

If Noteholder who owns Note jointly dies Westpac

will recognise only the survivor or survivors as being

entitled to the Noteholders interest in the Note

Interest or other money payable in respect of Note that

is held
jointly may be paid to the Noteholder whose name

appears first on the Register of Noteholders

If Note is held
jointly

and more than one Noteholder

votes in respect of that Note only the vote of the

Noteholder whose name appears
first on the Register of

Noteholders counts

The
joint

holders of Note are counted as single holder

of that Note for the purposes of calculating the number

of Noteholders or persons
who have requisitioned

meeting of Noteholders

Each of the
joint

holders of Note are jointly arid

severally
liable for all payments induding payment of any

tax which is to be made in respect of the Notes

1.6 Agreed tax treatment

Westpac any Substituted Issuer each Noteholder and each

beneficial owner of any Stapled Security any Note or any

Preference Share agree to treat the Notes and fhe

Preference Shares as equity for United States fØdØral state

and local income and franchise tax purposes

Stapling transfer and transmission

2.1 Stapling

StaplIng shall automatically take place immedily after

the time that the Initial Purthaser is entered into the

Register of Shareholders as the first holder of Preference

Shares the Initial Purchaser having prior to that time

been entered into the Register of Noteholdersas the first

holder of Notes such that Notes previously issued are

linked together with Preference Shares which on

issue on one to one basis

While Stapling applies so far as the law permits one

Note and one Preference Share together comprise one

Stapled Security
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While Stapling applies Westpac must not

do any act matter or thing including registering any

transfer of any Note or Preference Share or

ii refrain from doing any act matter or thing

if to do so or refrain from doing so as the case may be

would result directly or indirectly in any Note or Preference

Share no longer being Stapled except as provided in clauses

2.2 and

2.2 Cessation of Stapling

Once Stapled all Preference Shares continue to be Stapled

to Notes on one to one basis and vice versa until the

occurrence of an Assignment Event for those specified

Stapled Securities in which case each Preference Share and

each Note which comprise those Stapled Securities in

relation to which an Assignment Event has occurred is

automatically Unstapled at that time

2.3 Register

Westpac must ensure that the Register of Noteholders is

maintained and that it records the names of the Noteholders

the number of Notes held the number of Preference Shares

held by Noteholder and
any additional information required

by the Corporations Act or the ASX
Listing

Rules Westpac

may maintain the Register of Noteholders jointly with the

Register of Shareholders maintained by Westpac

2.4 Restriction on transfers

If Preference Share is Stapled to Note no transfer of

Preference Share may occur from transferor to

transferee without the Note that is Stapled to that

Preference Share being also transferred at the same time

by the same transferor to the same transferee and vice

versa Westpac must refuse to register any transfer of

such Preference Share which is Stapled to Note if that

transfer is not accompanied by transfer of the Note that

is Stapled to that Preference Share by the same

transferor to the same transferee at the same time

If Preference Share is Stapled to Note it cannot be

transferred or assigned or mortgaged charged or

otherwise encumbered separately from the Note that is

Stapled to it and vice versa

Subject to clause 2.4a and 2.4b where the first

transferor of Note has made an irrevocable offer to

assign the Note to the Assignee on registration
of

Note in transferees name in the Register of

Noteholders the transferee and any successor

transferees will be taken to be bound by and subject to

the terms of the offer made by the first transferor to

assign the Note to the Assignee and on the occurrence

of an Assignment Event the Note will be transferred to

the Assignee without
any

further action being required by

the transferee

Subject to clause 2.4a 2.4b and 2.4c there is no

restriction on the transfer or assignment of Notes

2.5 Electronic securities transfer system

If Westpac participates or to enable Westpac to participate

in
any computerised or electronic securities transfer system

for the transfer of Notes or Stapled Securities Westpac may

do all things which it considers necessary required or

authorised by the Corporations Act the ASX
Listing

Rules or

the ASIC Settlement Rules in connection with that system

including requesting the ASTC to apply holding lock to

prevent transfer of Notes or Stapled Securities the subject

of the ASIC Settlement Rules if Wesipac thinks fit

2.6 Forms of instrument of transfer

Subject to the ASX
Listing

Rules and to clauses 2.4 2.7

and 2.8 transfer of any Note may be effected by

proper
ASIC transfer which is to be in the form

required or permitted by the Corporations Act and/or

the ASIC Settlement Rules

ii any other computerised or electronic securities

transfer system in which Westpac participates for the

transfer of Notes or Stapled Securities in accordance

with the rules of that system

iii an instrument in
writing

in any usual or common form

or in any other form that Westpac approves or

iv any other method of transfer of marketable securities

which is recognised by the Corporations Act ASTC

and ASX and is approved by Westpac

If an instrument of transfer is to be used to transfer

Note or Stapled Security in accordance with clause

2.6aiii it must be

proper
instrument of transfer within the reaning of

the Corporations Act and sufficient transfer of

marketable securities within the meaning of the

Corporations Act and

ii properly stamped if necessary and left for

registration
at the place where the RegistFof

Noteholders is maintained or any other place --

Westpac determines accompanied by the

information Westpac or its agent which maintains the

Register of Noteholders properly requires to show

the right
of the transferor to make the tranfer
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2.7 Effect of registration no charge for

registration

Subject to clause

except in the case of proper ASIC transfer transferor

of Note remains the holder of the Note the subject of

the transfer until the transfer is registered and the name

of the transferee is entered in the Register of

Noteholders

proper ASIC transfer will be considered to be recorded

in the Register of Noteholders and the name of the

transferee to be registered as the holder of the Notes set

out in that proper ASIC transfer as prescribed in the

ASIC Settlement Rules from time to time

transfer or transmission of Note passes the
right to any

interest and other amounts and any other nghts on the Notes

and assumes the burden of any obligation on the Note on

registration Any transferee or assignee of Note takes

transfer or assignment of that Note subject to and agrees to

be bound by these Note Terms

Transfers of Notes will be registered without charge by

Westpac to the transferor or the transferee

2.8 Refusal to register and written notice of

holding lock or refusal

Westpac may refuse to
register any transfer of Note

if the
registration

of the transfer would result in

contravention of or failure to observe the provisions of

these Note Temis any applicable law the ASX

Listing
Rules or the ASIC Settlement Rules

ii if permitted to do so under these Note Terms any

applicable law the ASX
Listing

Rules or the ASIC

Settlement Rules or

iii after the Assignment Event Date except that it will

not refuse to register
the transfer of the Note to the

Assignee

If in the exercise of its
rights

under these Note Terms

Westpac requests application of holding lock to prevent

transfer of Notes or Stapled Securities or refuses to

register
transfer of Notes or Stapled Securities it must

give written notice of the request or refusal to the holder

of the Notes or Stapled Securities to the transferee and

the party lodging the transfer if any Failure to give such

notice does not invalidate the decision of Westpac

2.9 Transmission on death

The personal representative of deceased Noteholder who

is not one of several joint Noteholders is the only person who

maybe recognised by Westpac as having any title to Notes

registered in the name of the deceased Noteholder Except

as required by law or these Note Terms Westpac has the

same right
to refuse to register the personal representative as

if the personal representative was the transferee named in

transfer presented for
registration induding to refuse on the

basis that both components of Stapled Security are not

being transmitted together Subject to compliance by the

transferee with the Note Deed Poll and these Note Terms

Westpac may register any transfer signed by Noteholder

prior to the Noteholders death despite Westpac having

notice of the Noteholders death

2.10 Transmission by operation of law

person Iransmittee who establishes to the satisfaction

of Westpac that the
right

to any Notes has devolved on the

transmittee by will or by operation of law may be registered as

Noteholder in respect of the Notes or may subject to the

provisions of the Note Deed Poll and these Note Terms

relating to transfers transfer the Notes Except as required

by law or these Note Terms Westpac has the same right to

refuse to
register

the transmittee as if the transmttee was the

transferee named in transfer presented for
regisfration

including to refuse on the basis that both components of

Stapled Security are not being transmitted together

2.11 Minimum holding

If Notehoiders holding of Stapled Securities is less than

Marketable Parcel at anytime subject to the law the ASX

Listing
Rules and the constitution of Westpac Westpac on

behalf of the Noteholder may sell all of those Note which

form
part

of the Stapled Securities held by that N7teholdØr

along with the corresponding Preference Sharesjf the

constitution of Westpac permits Westpac to sell the

corresponding Preference Shares which form part of those

Stapled Securities The Notes will be sold in the same

manner as the Preference Shares in accordance with the

Westpac constitution

2.12 Transfer of Preference Shares

If the Preference Shares are transferred in accord nce with

clause of the Preference Share Terms prior
to an

Assignment Event Date the Notes and all right title and

interest of Noteholders in the Notes are automatically

assigned to the Nominated Party as defined in cltiuse 5.1 of

the Preference Share Terms with effect fram the time at

which the transfer takes effect under the Preference Share

Terms
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Interest 3.2 Payment of Interest

3.1 Interest

Subject to these Note Terms each Note entitles the

Noteholder on Record Date to receive on the relevant

Interest Payment Date interest Interest calculated using

the following formula

Interest Interest Rate Issue Price

where

365

Interest Rate expressed as percentage per annum is

calculated using the following formula

Bank Bill Rate Note Margin Tax Rate

where

Bank Bill Rate expressed as percentage per annum

means for each Interest Period the average mid-rate for bills

of term of 90 days which average rate is displayed on

Reuters page BBSW or any page that replaces that page at

0.3Oam Sydney time on in the case of the first Interest

Period the Note Issue Date and in the case of any other

Interest Period the first Business Day of that Interest Period

or if there is manifest error in the calculation of that average

rate or that average rate is not displayed at 0.3Oam Sydney

time on that date the rate specified in good faith by

Westpac at or around that time on that date having regard to

the extent possible to

the rates otherwise bid and offered for bills of term of 90

days or for funds of that tenor displayed on Reuters page

BBSW or any page which replaces that page at that time

on that date and

if bid and offer rates for bills of term of 90 days are not

otherwise available the rates otherwise bid and offered for

funds of that tenor at or around that time on that date

Note Margin expressed as percentage per annum means

the rate determined under the Bookbuilc

Tax Rate expressed as decimal means the Australian

corporate tax rate applicable to the franking account of

Westpac at the relevant Interest Payment Date and

means in respect of

the first Interest Payment Date the number of days from

and including the Note Issue Date until and including

the first Interest Payment Date and

each subsequent Interest Payment Date the number of

days from but excluding the preceding Interest Payment

Date until and including the relevant Interest Payment

Date

each an Interest Period

Subject to this clause the Interest for each Interest Period

will be payable to Noteholders in arrear on each Interest

Payment Date

3.3 Gross-Up Amount if Interest not franked to

100%

If

any Interest will not be franked to 100% under Part 3-6 of

the Tax Act or any provisions that revise or replace that Part

otherwise than because of any act by or circumstance

affecting any particular Noteholder each Note entitles the

Noteholder on Record Date to receive on the relevant

Interest Payment Date an amount the Gross-Up Amount

calculated using the following formula

Gross-Up Amount EP

where

EP

where

Rate Franking Rate

means the Interest entitlement on that Interest Payment

Date as calculated under clause 3.1 and

Franking Rate expressed as decimal means the

percentage of Interest that would cany franking credit

benefits withIn the meaning of Part 3-6 of the Tax Act or any

provisions that revise or replace that Part applicable to the

relevant Interest entitlement on that Interest Payment Date

3.4 Conditions to payment of Interest and Gross-

Up Amount

Interest and Gross-Up Amount must not be paid to

Noteholders on an InterestPayment Date which occurs

on or before the occurrence of an Assignment Event if

Westpac Stopper Resolution has been passed and

has not been rescinded

ii the amount of the Interest and Gross-Up Amount Will

exceed Distributable Profits unless APRA otherwise

gives Its
prior

written approval or

iii
APRA otherwise objects to the payment of Interest

and Gross-Up Amount

Without
limiting

clause 3.4ai the Westpac Directors

will pass Westpac Stopper Resolution if in their opinion

making the payment of Interest and the Gross-Up

Amount would result in Westpac becoming or being

likely to become insolvent for the purposes of the

Corporations Act

Interest and Gross-Up Amount shall be paid in

accordance with clause For the purposes of making
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any Interest and Gross-Up Amount payment in respect of

Noteholders total holding of Notes or Stapled

Securities any fraction of cent will be disregarded

3.5 Interest and Gross-Up Amount is non-

cumulative

Interest and Gross-Up Amount is non-cumulative If all or any

part of any Interest and Gross-Up Amount is not paid to

Noteholder because of the provisions of clause 3.4 or

because of any applicable law Westpac has no liability
to pay

such Interest and Gross-Up Amount to the Noteholder and

the Noteholder has no claim including without limitation on

the winding up of Westpac in respect of such non-payment

Non-payment of Interest and Gross-Up Amount to

Noteholder because of the provisions of clause 3.4 or

because of any applicable law does not constitute an event

of default

No interest accrues on any unpaid Interest and Gross-Up

Amount and the Noteholder has no claim or enlitiement in

respect of interest on any unpaid Interest and Gross-Up

Amount

3.6 Interest Payment Dates

Subject to this clause and clauses and Interest and

Gross-Up Amount is to be paid in respect of Note in arrear

on the following dates each an Interest Payment Date

30 June 2009 and thereafter 30 September 31

December 31 March and 30 June of each year until

and including 30 June 2014

30 September 2014 and thereafter each 31 December

31 March 30 June and 30 September of each year

commencing from and including 31 December 2014

the Redemption Date or Conversion Date as the case

may be on which the Preference Share to which such

Note is Stapled is to be Redeemed or Converted and

the date that the Note is repaid in which case the

repayment date will constitute the last Interest Payment

Date in respect of that Note

3.7 Payment to Assignee

If Interest and Gross-Up Amount is not paid to Noteholders

on an Interest Payment Date solely because of the

application of the condition set out in dause 3.4aii

Westpac must pay an amount equal to that Interest and

Gross-Up Amount to the Assignee as holder of the Note

within 25 Business Days after that Interest Payment Date

3.8 Payment following Capital Disqualification

Event

On and from the occurrence of Capital Disqualification

Event

Westpac shall be obliged to pay in full Interest and Gross-

Up Amount on the Notes on an Interest Payment Date

and no Westpac Stopper Resolution shall be passed or if

passed will be rescinded and

none of the conditions to payment of Interest and Gross-

Up Amount as set out in clause 3.4ai 3.4aii and

3.4aiii shall apply to stop payment in full of Interest

and Gross-Up Amount on the Notes on an Interest

Payment Date

3.9 Record Dates

Interest and Gross-Up Amount is only payable on an Interest

Payment Date to those persons on the Register of

Noteholders on the Record Date for that Interest and Gross-

Up Amount

3.10 Withholding tax

Westpac may deduct or withhold from any Interest and

Gross-Up Amount payable the amount of any tax duty or

Iey required by law to be deducted or withheld in respect

of such amount

Subject to paragraph if any such deduction or

withholding has been made and the amount of the

deduction or withholding accounted for by Wesipac to the

relevant revenue authority and the balance of The lnteest

and Gross-Up Amount payable has been paid to the

relevant Noteholder then the full amount payable to such

Noteholder shall be deemed to have been duly paid and

satisfied by Westpac Westpac shall pay the full amount

required to be deducted or withheld to the relevant

revenue authority
within the time allowed for such

payment without incurring any penalty under the

applicable law and shall if required by any Noteholder

deIrer to that Noteholder confirmation of the payment

made to the revenue authority without delay after it is

received by Westpac

If any such deduction or withholding has been made

under law of the United States or any jurisdiction other

than Australia from which Substituted Issuer acts in

respect of the Notes or any political subdivision in or of

the United States or such other
jurisdiction each

Relevant Jutisdiction and where the deduction or

withholding has not been made by reason of

the Noteholder or the beneficial owner of the

Stapled Securities or the Notes having some

connection with or being or having been engaged in

any activity
trade or business in the Relevant
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Jurisdiction other than being Noteholder or the

beneficial owner of the Stapled Securities or the

Notes

ii the Noteholder or the beneficial owner of the

Stapled Securities or the Notes not complying with

any statutory requirements or not having made

declaration of non-residence in or other lack of

connection with the Relevant Jurisdiction or any

similar claim for exemption

iii stamp estate or similar tax duty or levy or

iv any United States Hbackup withholding tax

Westpac or Substituted Issuer as the case may be

shall pay such additional amounts as may be necessary

so that the net amount of the Interest and Gross-Up

Amount payment after such withholding or deduction will

equal the amount that the Noteholder would have

received without such withholding or deduction

U.S backup withholding tax may apply to payments on

the Notes to Holder unless an exemption is applicable

Westpac is not required to gross up
for

any such backup

withholding tax

Assignment Event

Immediately following the occurrence of an Assignment

Event the following will automatically occur in relation to

all Stapled Securities except that where the Assignment

Event involves the Redemption or Conversion of

Preference Shares and not all Preference Shares are

being Redeemed or Converted the following will

automatically occur only in relation to those Stapled

Securities whose Preference Shares are to be Redeemed

or Converted in the following order

Westpac accepts the Noteholders offer to assign the

relevant Note to the Assignee

ii the relevant Note will become Unstapled from the

Preference Share to which it is Stapled in accordance

with clause 2.2

iii the Notes and all right title and interest of the

Noteholders in them are assigned to the Assignee on

that date and

iv all amounts payable in respect of the Note after the

occurrence of an Assignment Event will be payable to

the Assignee For the avoidance of doubt no amount

is payable on any Interest Payment Date which

occurs after an Assignment Event in respect of that

Note to any person other than the Assignee

regardless of whether the Assignee was the holder of

the Note on the relevant Record Date

Westpac will make an announcement to ASthat the

Assignee has taken an assignment of the relevant Note

as soon as reasonably practicable

If the foregoing provisions have automatically occurred in

relation to some but not all Stapled Securities because

some but not all Preference Shares are to be Redeemed

or Converted the foregoing provisions will have

application on the occurrence of the next Assignment

Event in relation to the remaining Stapled Securities

If despite dause 4a for any reason including without

limitation any insolvency or lack of capacity or title of the

Noteholder or Noteholder not being bound by the offer

to assign as contemplated by clause 2.4c Note is not

validly assigned then these Note Terms will apply as if

the assignment had been effective and in
particular

the

assignor will cease to have any right title or interest in

respect of the Note and Westpac will make all payments

to the Assignee to the exclusion of the assignor The

obligations of Westpac under each Note are conditional

upon the assignment of that Note under this clause

being effective and on each holder of the Note being

bound by the offer of assignment of the Note to the

Assignee as contemplated by clause 2.4c

Repayment and payment on winding-up

5.1 Repayment after Assignment Event Date

Westpac may repay to the Assignee the Issue Price and all

other amounts owing on the Notes at
any

time after the

Assignment Event Date

5.2 Amount payable on winding-up debt

subordination

Subject to clauses 5.4 and 6.1 if there is winding-up of

Westpac Noteholders will be entitled to receive out of

the assets of Westpac available for distribution to holders

of shares and securities of Westpac in respect of each

Note held an amount of cash Note Liquidation Sum

equal to the sum of

the Issue Price and

ii the amount of any Interest and Gross-UpAmount

due but unpaid at the date of commencement of the

winding-up

before any return of capital is made to holders of Ordinary

Shares or any other dass of shares or securities of

Westpac ranking behind Notes

Subject to clauses 5.4 and 6.1 in winding-up of

Westpac
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if Noteholder receives or otherwise obtains the

benefit of any cash property securities or other

proceeds on account of daim in respect of Note

Note Proceeds in excess of its entitlement under

this clause 5.2 it must ensure that any such Note

Proceeds in excess of its entitlement are forthwith

paid or delivered to the liquidator

ii the Noteholder must pay in full aH liabilities it owes to

Westpac before it may receive or otherwise have the

benefit of any Note Proceeds and to the maximum

extent permitted by applicable law waives any right
to

set off any such liability against its claim in respect of

the Notes and

iii the Noteholder must not exercise its voting rights as

creditor in the winding-up of Westpac until after all

Senior Creditors have been paid in full including in

respect of any entitlement to interest under section

5633 of the Corporations Act or otherwise in

manner inconsistent with the subordination

contemplated by this clause

The provisions of this clause 5.2 are debt subordination

for the purposes of section 563C of the Corporations Act

Nothing in this clause 5.2 shall be taken to

create charge or security interest on or over any

right
of Noteholder or

ii require the consent of any Senior Creditor to any

amendment to this clause 5.2

No
right

of any present or future Senior Creditor to

enforce the subordination as provided in this clause 5.2

will be prejudiced or impaired by any act or failure to act

on the
part

of Westpac or by any act or failure to act in

good faith by any
Senior Creditor or by any non

compliance by Westpac with these Note Terms

regardless of any knowledge of non-compliance which

any Senior Creditor may
have or be taken to have

5.3 Shortfall on winding-up

Subject to clauses 5.4 and 6.1 if on winding-up of

Westpac there are insufficient funds to pay in full the Note

Uquidation Sum and the amounts payable in respect of any

other shares or securities in Westpac ranking equally with

Notes on winding-up of Westpac Noteholders and the

holders of any such other shares and securities will share in

any distribution of assets of Westpac in proportion to the

amounts to which they are entitled respectively

5.4 Payment on winding-up to be made to

Assignee

All amounts payable under clauses 5.2 and 5.3 must be paid

to the Assignee

Ranking and other mafters

6.1 Ranking on winding-up

All indebtedness of Westpac in respect of the Notes

including principal
and Interest will rank upon winding-up

of Westpac

senior to Ordinary Shares

senior to any
Junior Ranking Capital Securities

equally among
themselves and with all other Equal

Ranking Capital Securities

junior to equally with or senior to any other notes

Westpac may issue as may be designated in the terms

of issue for such notes and

junior to and is conditional on the prior payment in full of

the claims of all Senior Creditors including in respect of

any entitlement to interest under section 5636 of the

Corporations Act

62 Limitation on Noteholders rights

In winding up or liquidation of Westpac the rights
of the

Noteholders against Westpac under the Notes are conditional

upon payment in full of all claims which under clause 6.1 rank

senior to them and if any Noteholder receives in respect of

any Note any amount before payment In full of such claims it

shall hold that amount on trust for the liquidator

6.3 Not deposit liabilities

Notes are not deposit liabilities of Westpac and are not

subject to the depositor protection provisions of Australian

banking legislation
The Notes do not constitute.deposits of

Westpacs New York branch and are not insured or

guaranteed by the United States Federal Deposit Insurance

Company or any other governmental agency or compensation

scheme of Australia the United States or any other

jurisdiction

6.4 Further issues

Westpac reserves the right to issue further Notes other

notes preference shares or any other Capital Security which

rank senior to equally with or behind existing Notes whether

in respect of
principal

interest or any other amount on

winding-up or otherwise Such an issue does not constitute

variation or cancellation of the rights attached to the then

existing Notes

130 PROSPECTUS WESTPAC SPS II



6.5 No set-off

Noteholder has no right
to set off any amounts owing by it

to Westpac against any amounts owed by Westpac to the

Noteholder under these Note Terms

6.6 No other rights

Notes do not confer on Noteholders any right to

participate
in profits or property of Westpac except as set

out in these Note Terms

Notes do not confer on Noteholders any right
to

subscribe for new securities in Westpac or to participate

in any bonus issues of shares in Westpacs capital

6.7 No winding-up

Noteholder must not in its capacity as Noteholder

issue any demand under section 459E1 of the

Corporations Act or any analogous provision under any

other law against Westpac

apply for or take any step for the purpose of obtaining the

winding-up dissolution or other insolvency administration

of Westpac

Ie or enforce any distress or other execution to on or

against any assets of Westpac

apply for or take any step for the appointment by court

of
liquidator receiver receiver and manager or similar

officer to any of the assets of Westpac

do anything analogous to any of the above or take

proceedings for any of the above

6.8 Time limit for claims

claim against Westpac for payment under these Note

Terms is void unless made within five years of the due date

for payment

Amendment of these Note Terms

7.1 Amendment without consent

Subject to complying with all applicable laws and with

APRAs prior written approval except in the case of

paragraph aiii below Westpac may without the authority

assent or approval of the Noteholders amend these Note

Terms

if Wesipac is of the opinion that The amendment is

of formal minor or techflical nature

ii made to cure any ambiguity

iii made to correct any manifest error

iv expedient for the purpose of enabling eNotes or

the Stapled Securities to be listedfor quotation or to

retain
listing on any stock exchange or to be offered

for or subscription for sale under the laws for the

time being in force in
any place and it is otherwise not

considered by Westpac to be materially prejudicial
to

the interests of Noteholders or holders of Stapled

Securities as whole or

necessary to comply with the provisions of any

statute the requirements of any statutory authority

the ASX
Listing

Rules or the listing or quotation

requirements of any stock exchange on which the

Notes or the Stapled Securities are quoted

generally in any case where such amendment is

considered by Westpac not to be materially prejudicial
to

the interests of Noteholders or holders of Stapled

Securities as whole

7.2 Amendment with consent

Without
limiting clause 7.1 Westpac may with APRAs

prior

written approval amend these Note Terms if the amendment

has been approved by Special Resolution of Noteholders

7.3 Meanings

In this clause amend includes modify cancel alter or add to

and amendment has corresponding meaning

Substitution of issuer of Notes

8.1 Substitution of Westpac

Westpac may without the consent of the Noteholders

substitute for itself any member of the Weslpac Group which

may be incorporated in any cOuntry or any branch of

Westpac as the debtor in respect of the Notes Substituted

Issuer by giving
notice to the Noteholders provided that

Westpac and the Substituted Issuer have entered into all

documents which are necessary to give effect to the

substitution and under which the Substituted Issuer has

undertaken in favour of the Noteholders to be bound by

the Note Deed Poll and these Note Terms as the debtor

in respect of the Notes in place of Westpac or of any

previous substitute under this clause

the Substituted Issuer and Westpac have obtained all

necessary authorisations regulatory and governmental

approvals and consents for such substitution and for the

performance by the Substituted Issuer of its obligations

as the debtor under the Notes and the documents

effecting the substitution

the issue and performance of the Notes is not
illegal

in

the
jurisdiction

in which the Substituted Issuer is located
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if applicable the Substituted Issuer has appointed

process agent as its agent to receive service of process

on its behalf in relation to any legal proceedings in

connection with the Notes

the substitution of the Substituted Issuer does not give

rise to any of the events or circumstances set out in

paragraphs to of the term Tax Event as defined

in the Preference Share Terms

the Substituted Issuer has in the reasonable opinion of

Westpac the financial capacity to satisfy its obligations

under the Note Deed Poll and these Note Terms

8.2 Substituted Issuers rights and obligations

under documents

Upon any substitution under clause 8.1

the Substituted Issuer succeeds to and is substituted for

Westpac under the Notes in respect of all of Westpacs

obligations with the same
rights

and obligations as if the

Substituted Issuer had been named as Westpac in the

Note Deed Poll and these Note Terms

Westpac is released from its obligations under the Notes

these Note Terms and the Note Deed Poll and

references in these Note Terms and the Note Deed Poll

to Westpac are taken where the context so requires to

be or include references to any such Substituted Issuer

8.3 Further substitutions

After substitution under dause 8.1 the Substituted Issuer

may with the
prior

written consent of Westpac effect

further substitution including to Westpac or previous

Substituted Issuer AJI the provisions specified in clauses 8.1

8.2 and 8.4 will apply with necessary changes

8.4 Notice of substitution

Westpac or any Substituted Issuer must
notify

the

Noteholders of the particulars of any substitution under this

clause in
writing as soon as practicable after the

substitution

Payments

Any interest or other money payable on or in respect of

the Notes must be paid

in Australian dollars only and

ii free of any set off deduction or counter claim except

as required by law

AJl calculations of payments will be rounded to four

decimal places For the purposes of making any payment

in respect of Noteholders aggregate holding of Notes

any fraction of cent will be disregarded

If the date scheduled for any payment under these Note

Terms is not Business Day then the payment will be

made on the next Business Day and without any interest

or other payment in respect of such delay

Westpac may pay person entitled to any Interest and

Gross Up Amount or other amount payable in respect of

Note by

crediting an account nominated in
writing by that

person

ii cheque made payable to the person sent to the

address of that person as notified to Westpac by that

person or

iii any other manner as Westpac determines

Westpac may send cheque referred to in clause 9dii
if relevant to

the address in the Register of the Noteholder

ii if that Note is
jointly held the address in the Register

of the Noteholder named first in the Register in

respect of the Note or

iii any other address which that person directs in writing

If Westpac decides to make payment by electronic or

other means determined under dause 9diii and an

account is not nominated by the Noteholder or joint

Noteholder Westpac may hold the amount payable in

separate account of Westpac until the Noteholder or joint

Noteholder nominate an account without any obligation

to pay interest and the amount so held is to be treated

as having been paid to the Noteholder or joint Noteholder

at the time it is credited to that separate account of

Westpac

Jl amounts payable but unclaimed may be invested by

the Westpac Directors as they think fit for the benefit of

Westpac until claimed or until required to be dealt with in

accordance with any law relating to unclaimed monies

Westpac in its absolute discretion may withhold payment

to Noteholder where it is required to do so under
any

applicable law including any law prohibiting dealings with

terrorist oranisations or money laundering or any other

type of sanction or where it has reasonable grounds to

suspect that the Noteholder may be subject to any such

law or sanction or involved in acts of terrorism or money

laundering and may deal with such payment and the

Noteholders Notes in accordance with such applicable

law or the requirements of any relevant govemment or

regulatory authority Westpac shall not be liable for any
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costs or loss suffered by Noteholder in exercising its

discretion under this clause even where Noteholder

later demonstrates that they were not subject to such law

or sanction

10 Notices

10.1 Service of notices

notice may be given by Westpac to any Noteholder or

in the case of
joint

holders of Notes to the Noteholder

whose name appears first in the Register of Noteholders

personally by leaving it at the Noteholders registered

address or by sending it by prepaid post airmail if posted

to place outside Australia to the Noteholders

registered address or facsimile transmission to the fax

number of the Noteholder last notified to Westpac or in

any case by other electronic means determined by

Westpac If the notice is signed the signature may be

original or printed

notice given by Noteholder to Westpac must

be in writing
and signed by person duly authorised

bythe sender and

Qi be left at or sent by prepaid post airmail if posted

from place outside Australia to the address below

or the address last notified by Westpac or sent by

facsimile transmission to the fax number below or the

fax number last notified by Westpac

Westpac Banking Corporation

Level 20 Westpac Place

275 Kent Street

Sydney NSW 2000

Attention Company Secretary

Fax No 028253 1215

10.2 When notice considered to be received

My notice is taken to be received

if served personally or left at the intended recipients

address when delivered

if sent by post on the third day or if posted to or from

place outside Australia sixth day after the envelope

containing the notice is posted and

if sent by facsimile or other electronic transmission on

production of report by the machine or other system by

which the transmission is sent indicating that the

transmission has been made in its
entirety to the correct

fax number or other transmission address and without

error

but if the result is that notice would be takentg be given or

made on day that is not business day in the place to

which the notice is sent or is later than 5.OOpm local time it

will be taken to have been duly given or made at the

commencement of business on the next Business Day in that

place

10.3 Notice to transferor binds transferee

Every person who by operation of law transfer or any other

means becomes entitled to be registered as the holder of

any Note is bound by every notice which prior
to the

persons name and address being entered in the Register of

Noteholders in respect of the Note was properly given to the

person from whom the person derived title to that Note

10.4 Service on deceased Noteholder

notice served in accordance with this clause 10 is despite

the fact that the Noteholder is then dead and whether or not

Westpac has notice of the Noteholders death considered to

have been properly served in respect of any Note whether

held solely or jointly with other persons by the Noteholder

until some other person is registered in the Noteholders

place as the Noteholder or joint Noteholder The service is

sufficient service of the notice or document on the

Noteholders personal representative and any persons jointly

interested with the Noteholder in the Note

10.5 Non-receipt of notice by Noteholder

The non-receipt of notice by Noteholder or an accidental

omission to give notice to Noteholder will not invalidate the

gMng of that notice either in respect of that Noteholder or

generally

11 Governing law

These Note Terms are governed by the laws of New South

Wales Australia Each party irrevocably submits to the

exclusive jurisdiction of the courts of New South Wales and

agrees that it will not object to the venue or daim that the

relevant action or proceedings have been brought in an

inconvenient forum

12 Definitions and interpretation

12.1 Definitions

The following words and expressions in bold have these

meanings in these Note Terms unless the contrary intention

appears or the context otherwise requires

ADI means Westpac
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APRA means the Australian Prudential Regulation Authority

ABN 79635582658 or any authority succeeding to its

powers and
responsibilities

Assignee means Westpac or any other
entity

nominated by

Westpac with the
prior

written approval of APRA that is

deemed to be part of the Extended Licensed Entity

Assignment Event in respect of Stapled Security means

the earliest of any of the following dates or events to occur

after the issue of Preference Shares comprising part of the

Stapled Securities

the date Westpac selects in its absolute discretion as the

Assignment Event Date by announcement to ASX in

which announcement such date is specified which

Assignment Event will apply in respect of all Stapled

Securities

the appointment by APRA of statutory manager to

Westpac pursuant to subsection 3A1 of the BanAing

Act 1959 which Assignment Event will apply in respect

of all Stapled Securities

the Conversion Date on which Preference Shares

comprising the relevant Stapled Securities Convert

immediately prior
to the Conversion taking effect which

Assignment Event will apply in respect of those relevant

Stapled Securities only

the Redemption Date on which Preference Shares

comprising the relevant Stapled Securities are Redeemed

immediately prior
to the Redemption taking effect which

Assignment Event will apply in respect of those relevant

Stapled Securities only

the 21st Business Day after an Interest Payment Date

where Westpac has not paid in full Interest and Gross-Up

Amount on the Notes within 20 Business Days of that

Interest Payment Date which Assignment Event will

apply in respect of all Stapled Securities

the occurrence of an Event of Default which Assignment

Event will apply in respect of all Stapled Securities

Assignment Event Date means the date on which the

Notes are assigned to the Assignee in accordance with

clause There can be more than one Assignment Event

Date if an Assignment Event occurs because some but not all

Preference Shares are to be Redeemed or Converted in

respect of an Assignment Event

ASIC means ASX Settlement and Transfer Corporation Ply

Ltd ABN 49008504532

ASIC Settlement Rules means the operating rules of

ASTC from time to time with any modifications or waivers in

their application to Westpac which ASX may grant

ASX means ASX Limited ABN 98 008 624 691

ASX Listing Rules means the
listing

rules of A$Xfrom time

to time with any modifications or waivers in their
application

to

Westpac which ASX may grant

ASX Market Rules means the operating rules of ASX from

time to time

Bank Bill Rate has the meaning given to that term in clause

3.1

Bookbuild means the process
conducted by Westpac or its

agents before the opening of the offer of the Stapled

Securities whereby certain institutional investors and brokers

lodge bids for Stapled Securities and on the basis of those

bids Westpac determines the Note Margin

Business Day means business day as defined in the ASX

Usting Rules

Capital Disqualification Event means

the Stapled Securities are not
eligible

for inclusion in

Westpacs Tier Capital on Level or Level basis

except where such non-inclusion results by reason only

of
any applicable limitation on the amount or composition

of Westpacs Tier Capital and

APRA has confirmed to Westpac in
writing that the

Stapled Securities are not
eligible

for inclusion in

Westpacs Tier Capital on Level or Level basis

Capital Securities means shares or any equity hybrid or

subordinated debt capital security whether comprised of one

or more instruments issued by Westpac excluding the Notes

Capital Security has the corresponding meaning

Conversion Convert and Converted have the meanings

given in the Preference Share Terms

Conversion Date has the meaning given to that term in the

Preference Share Terms

Corporations Act means the Corporations Act 2001 Cth

Distributable Profits means the lesser of Level

Distributable Profits and Level Distributable Profits

DMdend has the meaning given to that term in the

Preference Share Terms

Dividend Gross-Up Amount has the meaning given to the

term Gross-Up Amount in the Preference Share Terms

Equal Ranking Capital Securities means

in the case of dMdend distribution or interest in respect

of the Capital Security Capital Security induding TPS

2003 Debentures TPS 2004 Debentures TPS 2006

Notes and SPS 2008 Notes which ranks for payment of

the dMdend distribution or interest equally with Notes

and
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in the case of redemption or repayment of reduction of

capital on cancellation of or acquisition of the Capital

Security Capital Security including TPS 2003

Debentures TPS 2004 Debentures TPS 2006 Notes

and SPS 2008 Notes which ranks equally with Notes for

repayment or return of capital if Westpac is wound up

Event of Default means

an administrator liquidator receiver receiver and

manager or other controller of Westpac is appointed

except for the purpose of solvent reconstruction or

amalgamation

an application or an order is made proceedings are

commenced resolution is passed or proposed in

notice of meeting an application to court or other

steps are taken for

the winding up dissolution or other insolvency

administration of Westpac or

Westpac entering into an arrangement

compromise or composition with or assignment

for the benefit of its creditors or class of them

other than frivolous or vexatious applications

proceedings notices and steps or

ii Westpac ceases or suspends the conduct of all of its

business or

in relation to all or substantially all of the assets of

Westpac there is

appointed receiver receiver and manager or similar

officer

ii security interest enforced over those assets

Extended Licensed Entity means the ADI and any

subsidiary of the ADI that APRA has deemed to be part of

the AD itself for the purposes of measuring the ADIs

exposures to related entities as specified in the guidelines

policy
statements and practice notes or other equivalent

statements of APRA which are applicable to the ADI

Face Value has the meaning given to that term in the

Preference Share Terms

Franking Rate has the meaning given to that term in clause

3.3

Gross-Up Amount has the meaning given to that term in

clause 3.3

Initial Purchaser means Macquarie Group Holdings New

Zealand Umited

Interest has the meaning given to that term in clause 3.1

Interest Payment Date has the meaning given to that term

in clause 3.6 whether or not Interest and Gross-Up Amount

is paid on that date

Interest Period has the meaning given to that term in

clause

Interest Rate has the meaning given to that term in

clause 3.1

Issue Price has the meaning given to that term in clause 1.2

Junior Ranking Capital Securities means

in the case of dividend distribution or interest in respect

of the Capital Security Capital Security which ranks for

payment of the dividend distribution or interest behind

Notes and

in the case of redemption or repayment of reduction of

capital on cancellation of or acquisition of the Capital

Security Capital Security which

is or is expressed to be subordinated on winding-

up of Westpac to the claims of Noteholders or

ii ranks behind Notes for repayment or return of

capital
if Westpac is wound up

Level and Level means those terms as defined by APRA

from time to time

Level Distributable Profits means

the aggregate of the consolidated
profits

after tax of

Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been publicly announced or such

other amount as determined by APRA in its discretion to

be appropriate in Westpacs circumstances for the

purposes of paying dMdends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid or

payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Westpac on Level basis on its Upper Tier

Capital and Tier Capital in the twelve months to and

including the applicable Interest Payment Date but

excluding

dividends or distributions paid or payable to member

of the Level group and
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ii dividends or distributions payable in relation to the

Stapled Securities on the applicable Interest Payment

Date

Level Distributable Profits means

the aggregate of the consolidated
profits

after tax of

Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been
publicly announced or such

other amount as determined by APRA in its discretion to

be appropriate in Westpacs circumstances for the

purposes of paying dMdends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid or

payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Westpac on Level basis on Upper Tier Capital

and Tier Capital in the twelve months to and including

the applicable Interest Payment Date but excluding

dividends or distributions paid or payable to member

of the Level group and

ii dMdends or distributions payable in relation to the

Stapled Securities on the applicable Interest Payment

Date

Marketable Parcel has the meaning given to it in the ASX

Market Rules

Note means the note of the form set out in clause 1.1 issued

by Westpac under the Note Deed Poll

Note Deed Poll means the deed
poll

executed by Westpac

on or about 20 February 2009

Noteholder means person entered on the Register of

Noteholders as the holder of Note but exdudes the

Assignee for the purpose of clause 3.5 and dause 3.7

Note Issue Date means the date on which Notes are issued

which is expected to be on or about 31 March 2009

Note Liquidation Sum has the meaning given to that term

in clause 5.2a

Note Margin has the meaning given to that term in

clause 3.1

Note Terms means these terms of issue of Notes

Ordinary Share means fully paid ordinary share in the

capital
of Westpac

Preference Share means fully paid unsecured perpetual

non-cumulative preference shares in the
capital

of Westpac

having the terms set out in the Preference Share Terms and

designated as 2008 Series II Preference Shares

Preference Share Terms means the terms of issue of the

Preference Shares

Record Date means for payment of Interest and Gross-Up

Amount the date which is calendar days before the Interest

Payment Date for that Interest and Gross-Up Amount or

such other date as may be required by ASX and adopted by

Westpac

Redemption Redeem and Redeemed have the meanings

given in the Preference Share Terms

Redemption Date has the meaning given in the Preference

Share Terms

Register of Noteholders means the register of the holders

of Notes maintained by Westpac or its agent and includes

any subregister established and maintained under the

Clearing House Electronic Subregister System operated by

ASTC

Register of Shareholders means the register of the holders

of Preference Shares maintained by Westpac or its agent

and includes any subregister established and maintained

under the Clearing House Electronic Subregister System

operated by ASIC

Senior Creditors means all creditors of Westpac present

and future induding depositors of Wesipac and all holders

of Westpacs senior or subordinated debt

whose claims are admitted in the winding-up of Westpac

and

whose claims are not made as holders of indebtedness

arising
under

err Equal Ranking Capital Security or

ii Junior Ranking Capital Security

Special Resolution has the meaning given to that term in

clause 1.9a of schedule of the Note Deed Poll

SPS 2008 Notes means the notes issued by Westpac under

the note deed poll
dated 18 June 2008

Stapled means the state that results from Stapling

Stapled Security means Preference Share Stapled to

Note

Stapling means the
linking together of Preference Share

to Note together with the restrictions on transfers of Notes

and Preference Shares in clauses 2.1 and 2.4 of these Note
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Terms and clauses 2.1 and 2.4 of the Preference Share

Terms

Substituted Issuer has the meaning given to that term in

clause 8.1

Tax Act means

the Income ThxAssessmenf Act 1936Cth or the

Income TaxAssessmentAct 1997Cth as the case may

be and reference to any section of the Income Tan

AssessmentAct 1936Cth includes reference to that

section as rewritten in the Income TaAssessmenAcf

1997Cth and

any other law
setting

the rate of income tax payable and

any regulation made under such laws

Tax Rate has the meaning given to that term in clause 3.1

11cr Capital means at any time any equity debt or hybrid

so described by APRA

TPS 2003 Debentures means the securities issued under

Westpacs Junior Subordinated Indenture dated 13 August

2003 as supplemented by the Supplemental Indenture No

dated 13 August 2003

TPS 2004 Debentures means the securities issued under

Westpacs Junior Subordinated Indenture dated 13 August

2003 as suptemented by the Supplemental Indenture No

dated
April

2004

TPS 2006 Notes means the notes issued by Westpac under

the Note Deed between Westpac and Westpac Funds

Management Limited dated 10 May 2006

Unstapled means

in relation to Note not being Stapled to Preference

Share and

in relation to Preference Share not being Stapled to

Note

Upper Tier Capital means at any time any equity debt or

hybrid so described by APRA

Westpac means Westpac Banking Corporation

ABN 33 007 457 141

Westpac Directors means some or all of the directors of

Westpac acting as board

Westpac Group means Westpac and its controlled entities

Westpac Stopper Resolution means resolution of the

Westpac Directors or an authorised committee of the

Westpac Directors not to pay in full any Interest and Gross-

Up Amount on any Interest Payment Date

12.2 Interpretation

In addition to the following rules of
interpretation which apply

in these Note Terms the interpretation provisions in the Note

Deed Poll apply in these Note Terms unless the contrary

intention appears or the context otherwise requires

Unless otherwise specified reference to dause is

reference to clause of these Note Terms

If calculation is required under these Note Terms

unless the contrary intention is expressed the calculation

will be rounded to four decimal places

If payment is required to be made under these Note

Terms unless the contrary intention is expressed the

payment wilt be made in Australian dollars only

Any provisions which refer to the requirements of APRA

or any other prudential regulatory requirements will apply

to Westpac only if Westpac is an entity or the holding

company of an entity subject to regulation and

supervision by APRA at the relevant time

Any provisions in these Note Terms requiring the prior

written approval by APRA for particular course of action

to be taken by Westpac do not imply that APRA has

given its consent or approval to the particular action as of

the Note Issue Date

Headings and boldings are for convenience only and do

not affect the interpretation of these Note Terms

The singular includes the plural and vice versa

reference to statute ordinance code or other law

includes regulations and other instruments under it and

consolidations amendments re-enactments or

replacements of any of them

If an event under these Note Terms must occur on

stipulated day which is not Business Day then the

event will be done on the next Business Day

reference to dollars or cents is reference to the

lawful currency of Australia reference to time in these

Note Terms is reference to Sydney New South Wales

Australia time

Calculations elections and determinations made by

Westpac under these Note Terms are binding on

Noteholders in the absence of manifest error
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Corporate directory

Registered office of Westpac Arranger and Joint Lead Manager

Westpac Banking Corporation Macquarie Capital Advisers Limited

Level 20 Westpac Place Level

275 Kent Street No Martin Place

Sydney NSW 2000 Sydney NSW 2000

Legal adviser to the Offer Joint Lead Managers

Gilbert Tobin Westpac Banking Corporatron

Park Skeet Level 14 Westpac Place

Sydney NSW 2000 275 Kent Street

Sydney NSW 2000

Auditor

Crtrqreup Global Markets Australia Pty Limited

PricevraterhouseCcopers
Crtrgroup Centre

Darling Park Tower
Park Streek

201 Sussex Street

Sydney NSW 2000

Sydney NSW 2000

Deutsche Bank AG
Tax adviser Level 15 Deutsche Bank Place

AlIens ArthLrr Robinson
Corner Hunter PHilip Streets

Level 23 Deutsche Bank Place Sydney NSW 2000

Corner Hunter Phillip Streets
Goldman Sachb JBWere Ph Linrrtnd

Sydney NSW 2000
Level 42 Governor Phrllrp Tower

Ferrer Place

Ristry
Sydney NSW 2000

Link Market Se vicec Limited

Level 12 630 George Sir eet
nahCartal

Sydney NSW 2000 Level 26 NAB IHouso

Locked Bag A11 255 George Street

Sydney South NSW 1235 Sydney NSW 2000

UBS AG Arrstaira Branch

Level 10 Chifley Tower

Chrflev Square

Sydney NSW 2000

Westpac SPS II Information Line 1300 551 909

Monday to Friday 8.3Oam 5.3Opm
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The Westpac SPS II are being offered in Australia This media release does not constitute an

offer of secUrities for sale in the United States and the Westpac SPS II may not be offered or

sold in the United States

Media Release
26 February 2009

Westpac SPS II Results of Bookbuild

Westpac today announced the results of the Bookbuild for its proposed offer of

Westpac Stapled Preferred Securities Il Westpac SPS Il

Following strong support dunng the Bookbuild the Margin was set at 80% which is

towards the lower end of the indicative margin range of 3.70% to 4.00% per annum
Westpac has also increased the Offer size from $500 million and now expects to

raise approximately $700 million from the issuance of Westpac SPS II with the ability

to raise more or less

The final size of the Offer will depend on the volume of Applications received under

the Reinvestment Offer SAINTS Offer and Securityholder Offer during the Offer

Period Eligible St.George Hybrid Holders applying under the Reinvestment Offer and

Eligible Former SAINTS Holders applying under the SAINTS Offer have

Guaranteed Allocation as set out in the Prospectus

An updated Prospectus with full details of the Offer including the final Margin is

expected to be lodged with the Australian Securities and Investments Commission on

March 2009 This Prospectus will also be available on Westpacs website at

.westpac.com.au/investorcentre

Eligible St George Hybnd Holders Eligible Former SAINTS Holders and those

Eligible Secuntyholders who have registered to receive Prospectus1 will be mailed

copy of the Prospectus and relevant Application Forms on or around March 2009

The Westpac SPS II Offer is expected to open on March 2009 The expected

Closing Date for the Reinvestment Offer SAINTS Offer Secuntyholder Offer and for

any Broker Firm Applicants reinvesting St George Hybnd redemption proceeds is

5.OOpm on 23 March 2009 The expected Closing Date for the Broker Firm Offer

except for Broker Firm Applicants reinvesting St.George Hybrid redemption

proceeds is 10.OOam on 27 March 2009

For Further Information

Investors

Call the Westpac SPS II Information Line on 1300 551 909 or go online at

www.westDac.com.au/investorcentre

Eiigibie Securityhoiders can still register to receive Prospectus by caiiing the Westpac SPS ii information Line on

1300 551 909 or oniine at www.westoac.com.aulinvestorcentre Aitemativeiy they may downioad copy of the

Prospectus and from March 2009 may apply for Westpac SPS ii oniine at www.westoac.com.au/investorcentre



Media

David Lording Jane Counsel

Westpac Media Relations Westpac Media Relations

Ph 02 8253 3510 Ph 02 8253 3443

Ph 0419 683 411 Ph 0416 275 273

Investor Relations

Andrew Bowden

Westpac Investor Relations

Ph 02 82534008

Ph 0438 284 863

.\

More information about Westpac SPS II

Distnbutions are expected to be paid quarterly based on the 90 day Bank Bill Rate

plus the Margin of 3.80% per annum Distributions are expected to be fully franked

and accordingly holders are expected to receive cash distributions and franking

credits The potential value of franking credits does not accrue at the same time as

holders receive cash distributions and holders ability to use franking credits will

depend upon individual tax positions

Distributions will be calculated quarterly using the formula 90 day Bank Bill Rate

Margin 1-Tax Rate The 90 day Bank Bill Rate for the first distribution will be set

on the Issue Date scheduled for 31 March 2009 and thereafter on the first Business

Day of each Distnbution Period

.. Notes

Capitaiised terms used in this media reiease refer to terms as descnbed in the Westpac SPS II replacement

Prospectus

Dates are indicative only and may change
Au references to me are to Sydney me

Applicants for Westpac SPS ii should read the replacement Prospectus in full before deciding

.1 whether to invest in Westpac SPS ii and foliow the instructions set out in the Prospectus for

submitting their Application Forms Applications can only be made on an Application Form

accompanying the repiacement Prospectus

Wesac SPS II am being offered in Australia This media release does not constitute an offer of

securities for sale In the United States and Westpac SPS ii may not be offered or sold in the

United States
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Key dates for the Offer

and Westpac SPS II

KEY DATES FOR THE OFFER

Date for determining Eligible Securityholders 7O0pm Sydney Time Friday 13 February 2009

Announcement of Offer Friday 20 February 2009

Bookburld Thursday 26 Febrtiaty 2009

Announcement of Margin Thursday 26 February 2009

Lodgement of Prospectus with ASiC Monday March 2009

Opening Date for the Offer Monday March 2009

Closing Date for the Reinvestment Offer SAINTS Offer

and Securityholder Offer and for Broker Fwm pp1icants OOpm Sydney lime Mqnday 23 March 2009

reinvesting StGeorgel-iybiid redemption proceeds

Closing Date for the Sroker Firm Offer except for

Broker Firm Apiicants reinvesting St.George Hybrid 0.O0arn Sydney Time Friday 27 March 2009

redemption proceeds

Westpac SPS II commence trading on ASX on
Monday 30 March 2009

conditional and deferred settlement basis

Issue Date Tuesday 31 March 2009

Westpac SPS II commence trading on ASX on an
Wednesday April 2009

unconditional and deferred settlement basis

Holding Statements dispatched by Tuesday April 2009

Westpac SPS commence trading on ASX on normal
Wednesday April 2009

settlement basis

KEY DATES FOR WESTPAC SPS II

Record Date for first Distribution Tuesday 23 June 2009

Expected first Distribjation Payment Date Tsday 30 June 2009

initial Mandatory Conversion Date2 Tuesdy1 30 September 2014

Note

Distributions are expected to be paid quarterly in arrea riubject to certain payment conditions bexig satisfied the Distribution Payment Test

see Section 1.310
Conversion of Westpac SPS tito Westpac Ordinary Shares on This date is subject

to satisfaction of certain Conversion Conditions see Section 7.4

PROSPFCTUS WESIPAC SPS II



KEY DATES FOR REDEMPTION OF ST.GEORGE SPS ST.GEORGE CPS AND

ST.GEORGE CPS II ST.GEORGE HYBRIDS

Last day of trading in St George Hybrids Ath eniiiement
Monday March 2009

to receive the St.George Hybrid Final Dividend

Record date for St George Hybrids Final Dividend5 Monday 16 March 2009

Exchange Date for StGeorge Hybrids Tuesday 31 March 2009

Payment of St.George Hybrids Final Dividends Tuesday 31 March 2009

Dates may change

These dates are indicatIve only and may change

Westpac and the Joint Lead Managers may agree

to extend the Offer Period close the Offer early

without notice or withdraw the Offer at any
time

before Westpac SPS II are issued Accordingly if

you wish to apply for Westpac SPS II you are

encouraged to do so as soon as possible after the

Opening Date The period between the Opening

Date and the Closing Dates is known as the

Offer Period

Quotation of Westpac SPS II on ASX

Westpac has applied to ASX for Westpac SPS II to

be quoted on ASX Quotation of Westpac SPS II is

not guaranteed If ASX does not grant permission for

Westpac SPS II to be quoted then Westpac SPS II

will not be issued and all Application Payments

including St George Hybrid redemption proceeds you

have elected to reinvest will be refunded without

interest to Applicants assoon as possible

Making an Application

For information on who is eligible to apply for

Westpac SPS II under the Offer and how to make

an Application see pages
to 11 for summary

and Section and Section for full details

Note

StGeorge issued an Exchange
Notice on March 2009 confirming these dates The Exchange Date of 31 March 2009 can be varied by giving

Business Days

rmtlce to the ASX
change

in the Exchange Date is only expected to occur ii

necessary
to

align
the Exchange Date with change in the issue date of the

Westpac SPS II The record date may vary if the Exchange Date is varied



The Offer is for Westpac SPS II at an Issue Price of $100 each to raise

approximately $700 million with the
ability

to raise more or less

Westpac SPS II are subordinated unguaranteed securities which are expected

to
pay fully franked non-cumulative floating rate quarterly Distributions

The Offer consists of

Reinvestment Offer made to Eligible St.George Hybrid Holders

SAINTS Offer made to Eligible Former SAINTS Holders

Securityholder Offer made to Eligible Securityholders

Broker Firm Offer made to Broker Firm Applicants including Broker Firm

Applicants who hold St.George Hybrids or held SAINTS and

an Institutional Offer made to certain Institutional Investors

Westpac SPS II Westpac SPS II are stapled securities that qualify as Residual Tier Capital of

Westpac for APRA
purposes

Each Wesipac SPS II consists of

perpetual unsecured non-cumulative subordinated Note issued by Wesipacs

New York branch Westpac NY stapled to

Preference Share issued by Westpac

The Notes and Preference Shares cannot be traded separately while they remain

Stapled While the Notes and Preference Shares are Stapled Distributions are

payable in respect of the Notes only

See Section 14 for comparison of Westpac SPS II Westpac SPS and Westpac

TPS See Section 2.3 for comparison of Westpac SF5 II
the St.George Hybrids

and SAINTS

The Offer

PROSPECTUS WESIPAC SPS ii



Preferred floating rate Westpac SPS II offer Holders preferred noncumulative floating rate

Distributions Distributions Distributions are scheduled to be paid quarterly in arrear subject

to the satisfaction of the Distribution Payment Test

Distributions are expected to be
fully

franked and accordingly Holders are

expected to recve cash distributions and franking credits The
ability

of Holder

to use franking credits will depend on their individual tax position See Section 1.3

for further details If Distributions are not fully franked açditional Distributions

may be payable to Holders by Westpac see Section 1.3.5

The Distribution Rate is floating rate and is calculated quarterly as the sum of

the 90 day Bank Bill Rate
per annum plus the Margin per annum together

multiplied by Tax Rate4

The Margin is 3.80% per annum

As an example given the Margin of 3.80% per annum if the 90 day Bank Bill

Rate is 3.1 083% per annum and the Distribution is fully franked then the

Distribution Rate for the quarter would be 4.8358% per annum see Section

.3.2 for an example of this calculation

While the Notes and Preference Shares are Stapled Distributions are payable in

respect of the Notes only Upon the occurrence of certain events Assignment

Events the Notes and Preference Shares to which the relevant Assignment

Event applies will Unstaple the relevant Notes will be transferred to Westpac or

relevant member of the Westpac Group Assignee tf the Assignment Event

is not in respect of Conversion or Redemption Holders will continue to hold

Preference Shares and Distributions will then only be payable on the PrØferŒæce

Shares calculated on the same basis as Distributions on the Notes

Note

The Tax Rate is 30% as at the date of this
Prospectus

The 90 day Bank Bill Rate on 24 February 2009 was 3.1083%
per annum

The Distrtbulion Rate is for itusfrative
purposes ont and does rot indicate the actu Distiibution Rate

.5



Overview of the Offer

and Westpac SPS II

Conversion Transfer On 30 September 2014 the Initial Mandatory Conversion Date it is expected

and Redemption that the Westpac SPS Will be either

Converted into Ordinary Shares provided certain conditions the Conversion

Conditions see Section 1.7.4 are satisfied or

-Transferred to Nominated Party at the election of Westpac for cash

Conversion will not occur if the Conversion Conditions are not satisfied If the

Conversion Conditions are not satisfied Westpac SPS II may in certain

circumstances subject to APRAs prior written approval be Redeemed for cash

If Westpac SF5 II are not Converted Transferred or Redeemed on the Initial

Mandatory Conversion Date then they will remain on issue and may be

Converted Transferred or Redeemed at the next possible Conversion Date

subject to the same Conversion Conditions as applicable

aWestpac SPS II may be Transferred for cash or subject to APRAs prior written

approval Redeemed for cash or Converted into Ordinary Shares prior to

Mandatory Conversion Date in certain other circumstances see Sections 1.8.1

to 1.8.4

Ranking
Westpac SPS Il rank for payment in winding-up of Westpac ahead of Ordinary

Shares and equally with
Equal Ranking Capital Securities which currently include

TPS 2003 TPS 2004 Westpac TPS and Westpac SPS but are subordinated

to claims of Westpac deposit holders and other Senior Creditors

Ratings Westpac SPS II have been rated by Standard Poors and Aa3

by Moodys7

This compares to current credit rating of by Standard Poors and Aa3

by Moodys on the St.George Hybrids and prior to the merger credit rating of

A- by Standard and Poors and Al by Moodys on the St.George Hybrids

On risks associated with credit ratings see Section 5.1 .12

Quotation
Westpac has applied to have Westpac SPS II quoted on ASX and they are

expected to trade under the code WBCPB

Risks
There are risks involved with investing in Westpac SPS II see Sections 1.2 and

Note

The above credit ratings are curiert as at the date of this Prospectus but may be revised vilhdrawn or suspended at
any

time These credit ratings are note

recommendation by the relevant credit ratings agency to apply
for Westpac SPS II No consent has been obtained from Standard Poors and Moodys for the

disclosure of these ratings in the Prospectus

PROSPECTuS WESTPAC SPS II



Eligible Applicants
The Offer consists of

Reinvestment Offer

Following the implementation of the merger between St.George and Westpac

on March 2009 St.George issued an Exchange Notice confirming the

redemption of St.George SPS St.George CPS and St.George CPS
II

St.George Hybrids for $100 each on 31 March 20098

An offer to Eligible St George Hybrid Holders to reinvest the proceeds of the

redemption of St.George Hybrids in Westpac SPS II WIth Guaranteed

Allocation of one Westpac SPS II for each St.George Hybrid registered in their

name on the Exchange Date 31 March 20098

Eligible St.George Hybrid Holders are registered holders of St.George Hybrids

on or after 20 February 2009 who are shown on the Register as having an

address in Australia

SAINTS Offer

On December 2008 Westpac acquired all SAINTS for $100 each under

scheme of arrangement

An offer to Eligible Former SAINTS Holders to invest in Westpac SPS II with

Guaranteed Allocation of one Westpac SF5 II
for each SAINTS that was

registered in their name on the Scheme Implementation Date December2008

Eligible Former SAINTS Holders are registered holders of SAINTS on

December 2008 who were shown on the Registeras having an address

in Australia

iSecurityholder Offer

An offer to Eligible Securityholders being registered holders of Westpac

Ordinary Shares Westpac TPS and/or Westpac SPS at 7.OOpm on

13 February 2009 who are shown on the Register as having an address

in Australia

Broker Firm Offer

An offer to Australian retail clients of Syndicate Broker

Eligible St.George Hybrid Holders and Eligible Former SAINTS Holders who are

Australian resident clients of Syndicate Broker may also apply under the

Broker Firm Offer and an

Institutional Offer

-An offer to Institutional Investors invited by the Joint Lead Managers

Note

St.Seoige has reserved the tht to amend tHs date



nr
Overview of the Offer

and Westpac SPS II

There is no general public offer of Westpac SPS Il However Westpac reserves

the right to accept Applications from other persons at its discretion

Applications must be for minimum of 50 Westpac SPS II $5000 except for

Applications from Eligible St.George Hybrid Holders and Eligible Former SAINTS

Holders which may be smaller in certain circumstances See Section for

further details

When to apply
The key dates for the Offer are summarised on page

Applications may only be made during the Offer Period

it is possible that the Offer will close early so if

you
wish to apply for Westpac

SPS II

you are encouraged to lodge your Application promptly affer the Opening

Date of the Offer

PROsPEcTUS wEsTPAc srs



What you need to do

COMPLETE THE FOLLOWING STEPS TO APPLY FOR WESTPAC SPS II

1Read this Read this Prospectus ki full paying particular attention to the

Prospectus important information on the inside front cover

answers to key questions in Section

investment risks that may be relevant to an investment in Wthtpac SPS II

in Section and

Preference Share Terms in Appendix and Note Terms in Appendix

copy of this Prospectus will be sent to you if

you are an Eligible St.George Hybrid

Holder or an Eligible Former SAINTS Holder

copy
of this Prospectus can be

downloaded from the Westpac website at w.westpac.com.au/investorcentre

sent to you free of charge if

you call the Westpac SPS II Information Line on

1300551 gog Monday to Friday between 8.3Oam 530pm or

sent to you free of charge if you are an Eligible Securityholder and register on-line

to receive copy of this Prospectus on the website above

Broker Firm Applicants can obtain copy of this Prospectus and an accompanying

Application Form from their Syndicate Broker

Consider and Consider all risks and other information about Westpac SPS II and Westpac in
light

consult
of your particular investment objectives and circumstances

Consult your financial adviser or other professional adviser if you are uncertain

as to whether you should apply for Westpac SPS II



What ybu need to do

Follow the instructions to

complete and retum the blue

personalised Reinvestment

Application
Form which was

mailed to you with copy ot this

Prospectus and an Exchange

Notice on or around March

2009

The options available under this

Offer are oufined in Section

Follow the instructions to either

complete and retum the

white personalised SAINTS

Application Form which was

mailed to you with copy of

this Prospectus on or around

March 2009 or

apply on-line during the Offer

Period by visiting
the

Westpac website at

Mw.westpac.com.au/

investomentre and follow the

instructions

Follow the instructions to either

complete and retum the pink

Securityholder Application

Form which will accompany

this Prospectus or

apply on-line during the Offer

Period by visiting the

Westpac website at

www.westpac.com.au/

investorcentre and follow the

instructions

Contact your Syndicate Broker

for information on how to submit

an Application Form

Application Payments

separate Application Payment

is not necessary unless you

choose to apply tor more

Westpac SPS II than the

number of St.George Hybrids

registered in your name on the

Exchange Date See Section

3.2.8

If applicable your Application

Payment can only
be made by

cheques in Australian dollars

drawn on an Australian branch

of financial institution and

made payable to Westpac

SPS II Offer Cheques should

be crossed not negotiable

Cash payments or money orders

will not be accepted

If

you apply

using the white SAINTS

Application Form your

Application Payment can only

be made by cheques in

Australian dollars drawn on

an Australian branch of

financial institution and made

payable to Westpac SF5 II

Offer Cheques should be

crossed not negotiable

Cash payments or money

orders will not be accepted

or

on-line Application

Payments can only be made

using BPAYw

If you apply

using the
pink Securityholder

Application Form your

Application Payment can only

be made by cheques in

Australian dollars drawn on

an Australian branch of

financial institution and made

payable to Westpac SPS II

Offer Cheques should be

crossed not negotiable

Cash payments or money

orders will not be accepted

or

on-line Application

Payments can only be made

using BPAV

You should make your

Application Payment under

arrangements made between you

and your Syndicate Broker

If you are St.George Hybrid

Holder you may direct your

Syndicate Broker to reinvest

some or all of the redemption

proceeds of the St.George

Hybrids registered
in your name

on the Exchange DatSdlrectiy in

Westpac SF5 IL

separate Application Payment

is not necessary unless you

choose to apply for more

Westpac SPS II than the number

of St.George Hybrids registered

in your name on the Exchange

Date See Section S2.8

Note

SPAYt Registered to SPAY Ply Ltd thEN 69079137 518

Complete an Application Form

Completing an Application Form

SAINTS Offer

10 PROSPECTUS WESTPAC SPS
II



Submit an Application and Application Payment where applicable

by mail to the Registiy

Westpac SPS Offer

Link Market Services Limited

Locked Bag Al

Sydney South NSW 1235

by hand delivery to the Registi

Westpac SPS II Offer

Link Market Services Limited

Level 12 680 George Street

Sydney NSW 2000

You should contact your

Syndicate Broker for

instructions on how to submit

your Application Form and ii

applicalle your Application

Payment and Supporting

Documentation Your

Syndi ate Broker must apply

on your behalf by the relevant

Closing Dates

The Closing Date for Broker

Firm Applicants reinvesting

their St.George Hybrid

redemption proceeds under

the Broker Firm Offer is

expected to be 5.OOpm

Sydney Time on 23 March

.2009 For all other Broker

Firm Applicants the Closing

Date is expected to be
10.OOam Sydney Time on

27 March 2009

The Offer may close early so if you wish to apply for Westpac SPS II you are encouraged to lodge

your Application promptly after the Opening Date

More information If after you have read this Prospectus you have any questions regarding the Offer

please contact
your

financial adviser or other professional adviser

For more information on applying for Westpac SPS II see Section and

Section If you have questions on how to apply for Westpac SPS II cafl the

Westpac SPS II Information Line on 1300 551 909 Monday to Friday between

8.3Oam 5.3Opm or contact your Syndicate Broker

SAINTS Offer

Submitting an Application

Mail or deliver your completed Application Form together with your Application Payment

where applicable

Application Forms and Application Payments where applicable must be received by the Rogistiy

no later than the Closing Date for the Reinvestment Offer SAINTS Offer and Secuiltyholder Offer

which is expected to be 5.OOpm Sydney Time on 23 March 2009

Application Forms and Application Payments will not be accepted at any other address including

Westpacs registered
office or any other Westpac office or branch

If you are Securityholder or SAINTS Offer Applicant and you apply on-line you must submit both

your Application
and

Application Payment on-line by the Closing Date which is expected to be

5.OOpm Sydney Time on 23 March 2009
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THIS SECTION ANSWERS
SOME KEY QUESTIONS YOU
MAY HAVE ABOUT THE OFFER

The answers to these key questions are

intended as guide only Further details

are provided in other sections of this

Prospectus which you should read in

its entirety
The Preference Share Terms

are set out in Appendix and the Note

Terms are set out in Appendix



Answers to key questions about Westpac SPS II

1.1 Description of Westpac SPS II

1.2 Key risks of investing in Westpac SPS II

1.3 Distributions

1.4 Use of proceeds

1.5 Regulation of Westpac

1.6 Assignment Event

1.7 Mandatory Conversions Transfer or Redemption

1.8 Early Conversion or Redemption and early Transfer

1.9 Return on your investment generally

1.10 Ranking and voting rights of Westpac SPS II

1.11 Payment for Westpac SPS II

1.12 Can you set off any amounts that you owe to Westpac

1.13 How do Westpac SPS II compare to St.George Hybrids and SAINTS

1.14 How do Westpac SPS II compare to Westpac SPS and Westpac TPS

115 How can you find out more information about the Offer

1.1 Description of Westpac SPS II

1.1.1 What are Westpac SPS II

Westpac SPS Ills an acronym
for Westpac Stapled

Preferred Securities II Each Westpac SPS Ills

stapled security consisting of

perpetual unsecured non-cumulative

subordinated Note issued by Westpac NY

stapled to

Preference Share issued by Westpac

Westpac SPS II

offer Holders non-cumulative floating rate

Distributions payable quarterly in arrear subject

to the satisfaction of the Distribution Payment

Test see Section 1.3.10 which are expected

to be
fully franked

are expected to be Converted into Ordinary

Shares provided the Conversion Conditions are

satisfied or Transferred to Nominated Party for

$100 cash per Westpac SPS II at the election of

Westpac on the Initial Mandatoiy Conversion Date

see Section 1.7.2

may be Redeemed for cash subject to APRAs

prior written approval if the First Conversion

Condition is not satisfied

in the event that Westpac SPS II are not

Converted Transferred br Redeemed on the

Initial Mandatory Conversion Date they will

remain on issue and may be Converted or

Transferred at the next possible Conversion Date

subject to the same Conversion Conditions as

applicable

may at the election of Westpac be Converted

Redeemed or Transferred prior to the Initial

Mandatory Conversion Date if Tax Event

Regulatory Event or Acquisition Event occurs

will be Converted following an Acquisition Event

subject to the Conversion Conditions
being

satisfied if Westpac does not give Holders an

Eariy Conversion/Redemption Notice in respect

of the Acquisition Event

rank in priority
to Ordinary Shares and

rank equally in winding up with Westpac SPS

and Westpac TPS

1.1.2 Can Westpac SPS II be traded

on ASX

Westpac has applied to ASX for Westpac SPS II to

be quoted on ASX It is expected that Westpac

SPS II will trade under ASX code WBCPB
however quotation is not guaranteed If ASX does

not grant permission for Westpac SPS Ito be

quoted then Westpac SPS II will not be issued and

all Application Payments
will be refunded without

interest to Applicants as soon as possible and

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II
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St.George Hybnd Holders will be paid their

redemption proceeds on the Exchange Date

If Westpac SPS II are quoted on ASX you will be

able to buy or sell Westpac SPS II at the market

price at the time through your broker The market

price of Westpac SPS II may fluctuate due to

number of factors see Section There can be no

assurances as to what the market price will be

1.1.3 How do you find out your Allocation

of Westpac SPS II

If

you are Broker Firm Applicant and wish to find

out your Allocation prior to receMng your Holding

Statement you should contact your Syndicate

Broker Reinvestment Offer Applicants SAINTS

Offer Applicants and Securityholder Offer Applicants

should call the Westpac SPS II Information Line

on 1300 551 909 Monday to Friday between

8.3Oam 5.3Opm

1.1 .4 Are Westpac SPS II independently

rated

Westpac SPS II have been assigned an Issue Credit

Rating of by Standard Poors and Aa3 by

Moodys

FOR MORE UJFORMATON

On credit ratings relevant to the Offer see Section

4.8 On risks associated with credit ratings see

Section 51.12

1.1.5 Are Westpac SPS II perpetual

Westpac SPS II are effectively perpetual instruments

that may only be Converted Transferred or

Redeemed in accordance with their terms

summarised in Sections .7 and 1.8

1.1.6 What are the taxation consequences

of investing in Westpac SPS II

The taxation consequences
of investing in Westpac

SPS II will depend on your individual circumstances

You should obtain your own taxation advice before

you invest in Westpac SPS II

FOR MORE INFORMATION

On the Australian taxation consequences of an

investment in Westpac SPS II see the Taxation letter

from AlIens Arthur Robinson in Section

1.2 Key risks of investing in

Westpac SPS

There are number of potential risks of investing

in Westpac SPS II These include

The market price for Westpac SPS II may

fluctuate due to number of factors including

those set out in Section It is possible that

Westpac SPS II may trade at market price

below the Issue Price

In addition the market for Westpac SPS II may

be less liquid than the market for Ordinary Shares

Holders who wish to sell their Westpac SPS II

may be unable to do so at an acceptable price or

at all if insufficient liquidity
exists in the market

for Westpac SPS Il

The Distribution Rate will fluctuate over time with

movements in the 90 day Bank Bill Rate There

is risk that the rate may become less attractive

compared to returns available on comparable

securities or investments

There is risk that Distributions will not be paid

See Sections 1.3.9 to 1.3.14 for details of when

Distributions may not be paid and the

consequences of non-payment

The value of your investment in Westpac SPS II

may be influenced by Westpacs financial

performance and position regardless of when ft

ever your Westpac SPS II are Converted These

risks include the risks associated with the current

conditions in global credit and capital markets

which affect the cost and
availability

of credit and

which could adversely affect Westpacs results of

operations liquidity capital resources and

financial condition See Sections 5.2 and 58
for specific risks associated with an investment

in Westpac

You may receive cash on the Initial Mandatory

Conversion Date if Westpac SPS II are

Transferred or Redeemed or Westpac SPS 11

may remain on issue This may be

disadvantageous in
light

of market conditions or

your individual circumstances

Conversion Transfer or Redemption may ocur in

certain circumstances before the Initial Mandatory

Conversion Date for example following Tax

Event Regulatory Event or Acquisition Event

which may be disadvantageous in
light

of market

conditions or your individual circumstances See

Section 1.8 for description of the

circumstances in which this may occur
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Mandatory Conversion is subject to the

Conversion Conditions being satisfied and

may not occur on the Initial Mandatory

Conversion Date

The merger between Westpac and St.George

involves the integration of the businesses of

St.George and Westpac There are risks

associated with the integration of the two

businesses including Westpac may not achieve

the revenue growth cost savings and other

benefits it anticipates from the merger or it may

incur greater integration costs than it has

estimated These risks may affect its financial

condition and the price of its securities including

Ordinary Shares and Westpac SPS II

One or more independent credit ratings agencies

assign ratings to Westpac and have assigned

credit ratings to Westpac SPS II There is risk

that the credit ratings of Westpac and Westpac

SPS II may change see Section 5.1.12 for risks

associated with credit ratings

FOR MORE INFORMATION

On these and other risks see Section

1.3 Distributions

1.3.1 What are Distributions

Distributions paid to Holders will consist of Interest

on Notes until an Assignment Event occurs After

an Assignment Event has occurred see

Section .6 Distributions will consist of

Dividends on Preference Shares

Regardless of whether Distribution is paid as

Interest on Notes or Dividend on Preference

Shares the amount of the Distribution will be

calculated on the same basis Holders will not be

entitled to both Interest on Notes and DMdends on

Preference Shares while the Notes and the

Preference Shares remain Stapled

Distributions are based on the Distribution Rate and

expected to be paid quarterly in arrear

Distributions are non-cumulative and subject to the

Distribution Payment Test see Section .3.1

Distributions are expected to be
fully

franked and

accordingly Holders are expected tQ recie cash

distributions and franking credits

1.3.2 How will the Distribution Rate be

determined

The Distribution Rate is based on floating rate

and will be set on the first Business Day of each

Distribution Period using the following formula

90 day Bank Bill Rate Margin

Tax Rate

90 day The 90 day Sank Bill Rate on the first

Bank Bill Business Day of the Distribution Period

Rate

Margin The Mar9in is 3.80%
per annum

Tax The Australian corporate tax rate

Rate applicable to the franking account Of

Westpac as at the Distribution Payment

Date expressed as decimal As at the

date of this Prospectus the relvanr rate

is 30% or expressed as decimal in

the formula 0.30

As an example given the Margin of 380%
per

annum if the 90 day Bank Bill Rate on the Issue

Date was the same as on 24 February 2009 then

assuming the Distribution will be
fully franked the

Distribution Rate would be calculated as follows

90 day Bank Bill Rate at

24 February 2009

Plus the Margin

3.1083% per annum

3.80% per annum

6.9083% per annum

Multiplied by Tax Rate 0.70

Distribution Rate 4.8358%1 per annum

Note

The calculation of the Distribution Rate will be rounded to four decimal pisces The Distribution Rate above is for illustrative purposes ony and does not indicate

the actual Distribution Rate It is not
guarantee or forecast of the actual Distribution Rate that niay be acHeved The actual Distribution Rate may be

higher tir

lower than this and will
vary

each quarter depending on the appicable 90 day Bank Bill Rate and Tax Rate

SECTION ANSWERS TO KEY OUESTIONS ABOUT WESTPAC SPS II
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Impact of franking credits

Distributions are expected to be fully franked and

accordingly Holders are expected to receive cash

distributions and franking credits The franking

credits represent your share of tax paid by Westpac

on the profits from which
your cash distribution

is paid

If the potential value of the franking credits is taken

into account in full the Distribution Rate of 4.8358%

per annum in the example above would be equivalent

to an unfranked distribution rate of approximately

6.9083% per annum However you should be

aware that the potential value of the franking credits

does not accrue to you at the same time as you

receive the cash distribution

You should also he aware that your ability to use the

frankæ-ig credits either as an offset to your taK
liability

orby c/aLning refund after the end of the year of

/ncom will depend onyourthd/viciua/ tax posit/on

You should seek professional advice in relation to

your tax position Investors should also refer to the

Taxation letter from AlIens Arthur Robinson in

Section

1.3.3 How will Distributions be calculated

Distributions will be calculated as follows

Distribution Rate Issue Price

365

Distribution See Section 1.3.2

Rate

Issue Price $100 per Westpac SPS II

The number of days in the

Distribution Period

Distribution The period from but excluding

Period the previous Distribution Payment

Date to and including the relevant

Distribution Payment Date or in

the case of the first Distribution

Period from and includh the

Issue Date to arid including the

first Distiibution Payment Date

Distribution See Section 1.3.7

Payment

Date

As an example if the franked Distribution Rate was

4.8358% per annum as calculated in Section 1.3.2

then the Distribution on each Westpac SPS II for

typical Distribution Period would be calculated

as follows

Distribution Rate 4.8358%
per annum

Multiplied by the Issue Price $100

Multiplied by the number of 90

days in the Distribution

Period5

Divided by 365 35

Cash amount of $1 .1924

Disti1ibution4

Notes

Australia-i resident
taxpayers may be entitled to utilise franking credits Australian resident taxpayers that are individuals or complying superannuation entitles

niay

be entitled to refund of excess franking credits Investors should seek professional advice in relation to their tax position Reference should also be made to the

taxation information in Section of this Prospectus

Distribution Periods will generally have approximately 90-92 days in them

All calculations of payments wit be rounded to four decimal places Any fraction of cent is disregarded when paying Distributions on f-tolders aggregate

holding of Westpac SPS II The Distribution Rate on which this calculation is based and the Distribution are for illustrative purposes only and do not indicate The

actual Distribution Rate or Distribution It is not guarantee or forecast of the actual Distribution that may be achieved
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.3.4 Will Distributions be fully franked .3.7 When will Distributions be paid

Westpac expects but does not guarantee that

Distributions will be
fully franked This means that

Distributions are expected to
carry

full franking credit

benefits If there is change in the Tax Rate the

Distribution Rate will change accordingly see the

formula for calculating the Distribution Rate in

Section 1.3.2

1.3.5 What happens if Distributions are

not fully franked

If Distribution is not
fully

franked other than

because of an act by or circumstance affecting

particular Holder then Holders will be entitled

to receive Gross-Up Amount on the Distribution

Payment Date to compensate for the unfranked

amount The payment of any applicable Gross-Up

Amount is also subject to the Distribution Payment

Test see Section 1.3.10

The formula for determining the Gross-up Amount is

Gross-Up

Amount ED Distribution

ED Distribution

-fraxRatex1 -Fanldng Rate

Distilbution Th Distribution entitlement for

that Disttibution Peilod see

Sedio18.3

Tax Rate ee Section 1.3.2

Franking The percentage of ihe Distribution

Rate Inchisive ofany Gross-Up Amount

1ht would cany franking credit

benefits

FOR MORE INFORMATION

On the franking and other taxation consequences for

Notes and Preference Shares see the Taxation letter

from AlIens Arthur Robinson in Section

1.3.6 Will the Margin change

No The Margin will not change from 3.80%

per annum

Distributions are scheduled to be paid quarterly in

arrear on the Distribution Payment Dates and on

any Redemption Date or Conversion Date subject

to the Distribution Payment Test

The Distribution Payment Dates are

each 31 March 30 June 30 September and

31 December commencing 30 June 2009

which is the first Distribution Payment Date

until and including 30 June 2014

the Initial Mandatory Conversion Date

30 September 2014 and

following the Initial Mandatory Conversion

Date if Westpac SPS II are not Converted

or Redeemed on that date each 31 March

30 June 30 September and 31 December

commencing 31 December 2014 until Westpac

SPS II are Converted or Redeemed

If Distribution Payment flate is not Business

Day then the Distribution will be paid on the next

Business Day without any interest in respect

of the delay

The first Distribution Period runs from and including

the Issue Date to and including 30 June 2009

Thereafter each Distribution Period runs from but

excluding the previous Distribution Payment Date to

and including the next Distribution Payment Date

The Distribution Rate will be determined on the first

Business Day of each Distribution Period

Distributions will be paid to persons who are Holders

on the Record Date in respect of the Distribution

1.3.8 How will Distributions be paid

Distributions will be paid in Australian dollars

Westpac will only pay Distributions on Westpac

SPS
II directly into an Australian dollar account of

financial institution If you are Allotted any Westpac

SF5 II when you are sent your Holding Statement

you may be required to provide details of an

Australian dollar financial institution account even if

you are an existing Ordinary Shareholder St.Geôrge

Hybrid Holder or Former SAINTS Holder
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If you do not provide these account details to the

Registiy or if

any Distribution paid to you is

unsuccessful then you will be sent notice advising

you of the amount of the Distribution In that case

the funds will be held in trust account maintained

by Westpac as non-interest bearing deposit until

such time as you provide appropriate account details

or are paid by Westpac under legislation relating to

unclaimed money

Westpac reserves the right to vary the way in which

any Distribution is paid in accordance with the Note

Terms and Preference Share Terms

FOR MORE INFORMATION

On how your Distributions will be paid see clause

of the Note Terms and clause of the Preference

Share Terms

1.3.9 Will Distributions always be paid

Distributions are discretionary and may not always be

paid as they are subject to the satisfaction of the

Distribution Payment Test After an Assignment

Event Date the payment of Dtvidends on the

Preference Shares will be subject to the

Corporations Act and any other law regulating the

payment of Dividends as well as being subject to

the Distribution Payment Test

The Westpac Directors are required to resolve not to

pay Distribution or not to resolve to
pay an Optional

Dividend see Section .312 if in their opinion

making the payment would result in Westpac

becoming or being likely to become insolvent

1.3.10 What is the Distribution Payment

Test

The Distribution Payment Test will not be satisfied

in
respect of the payment of Distribution or any

Optional Dividend see Section .3.12 if

in the case of the Notes the Westpac Directors

determine in their absolute discretion not to
pay

that Distribution or in the case of Preference

Shares following an Assignment Event the

Westpac Directors in their absolute discretion do

not determine to
pay

the Distribution

the amount of the Distribution or Optional

Dividend exceeds Distributable Profits unless

APRA otherwise gives its prior written approval or

APRA objects to the payment of the Distribution

or in the instance of an Optional Dividend APRA

has not given its prior written approval for the

payment of the Optional Dividend

1.3.11 What are Distributable Profits

Broadly Distributable Profits are

the aggregate of the consolidated profits after tax

of Westpac calculated before
any

dividends or

distributions on Westpacs Upper Tier Capital

and Tier Capital for the last two six-monthly

financial periods for which results have been

publicly announced or another amount as

determined by APRA less

the aggregate amount of dividends or

distributions paid or payable by Westpac on its

Upper Tier Capital and Tier Capital in the

twelve months to and including the applicable

Distribution Payment Date but excluding

dividends or distributions paid or payable to

another member of the Westpac Group and

Distributions payable in relation to Westpac

SPS II on the applicable Distribution Payment

Date

Distributable Profits are the lesser of Level

Distributable Profits and Level Distributable Profits

as determined in accordance with the Note Terms

and Preference Share Terms

FOR MORE INFORMATION

On the definition of Distributable Profits see clause

121 of the Note Terms and clause 13.1 of the

Preference Share Terms

On the investment risks associated with Westpacs

financial performance and position which could affect

Westpacs profits see Section 5.2

1.3.12 What happens if Distribution is

not paid in full

Distributions are non-cumulative If DistribUtion is

not paid in full because the Distribution Payment

Testis not satisfied you
will not be entitled to

receive the unpaid portion of that Distribution

However if the Unpaid Distribution is Interest on the

Notes which is not paid in full within 20 Business

Days of the Distribution Payment Date an

Assignment Event will occur and the Notes will

Unstaple from the Preference Shares
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Following the Preference Shares becoming

Unstapled from the Notes Westpac may choose to

pay an Optional Dividend subject to APRAs prior

written approval equal to the aggregate amount of

any Unpaid Distributions that were scheduled to be

paid in the 12 months before the date of the

Optional Dividend The payment of an Optional

Dividend is subject to the Distribution Payment Test

FOR MORE INFORMATION

On Optional Dividends see clause 3.6 of the

Preference Share Terms

1.3.13 What is the consequence for

Westpac if Distribution is not paid

If for
any reason Distribution on the Notes is not

paid in full within 20 Business Days of Distribution

Payment Date then an Assignment Event will occur

seeSection 1.6.1

Additionally if for
any reason Distribution is not

paid in full within 20 Business Days of Distribution

Payment Date the Dividend and Capital Stopper will

apply to Westpac

1.3.14 What is the Dividend and Capital

Stopper

The Dividend and Capital Stopper will generally

restrict Westpac from

declaring or paying any interest dividends or

distributions on Equal Ranking Capital Securities

or Junior Ranking Capital Securities including

dividends on Westpac Ordinay Shares or

reducing redeeming cancelling or acquiring

for any consideration any Junior Ranking Capital

Securities

The Dividend and Capital Stopper will no longer

apply if

four consecutive DMdends scheduled to be paid

after the Distribution Payment Date for the

Distribution that has not been paid are paid in full

Westpac pays an Optional Dividend equal to the

aggregate amount of any Unpaid Distributions

scheduled to be paid in the 12 months before

the date of the Optional Dividend

all Preference Shares are Redeemed or

Converted or

Special Resolution of Preference Shareholders

has been passed approving the othevise

restricted action

and APRA does not otherwise object

There are limited number of exceptions to the

Dividend and Capital Stopper including that

Westpac is allowed to make proportionate payments

on the Preference Shares and other Equal Ranking

Capital Securities

FOR MORE INFORMATION

On the Dividend and Capital Stopper see clauses

3.10 and 3.11 of the Preference Share Terms

t4 Use of proceeds

1.4.1 Why is Westpac issuing Westpac

SPSII

Westpac SPS II will be treated as Residual Tier

Capital of Westpac for regulatoty capital purposes

and will increase Westpacs capital resources and

enhance its balance sheet
flexibility

In addition Westpac SPS II provides Eligible

St.George Hybrid Holders the opportunity to

reinvest their redemption proceeds in Westpac

SPS II and Eligible Former SAINTS Holders the

opportunity to invest in Westpac SPS II

1.4.2 What will Westpac do with the

proceeds of the Offer

It is the current intention that the proceeds received

under the Offer by Westpac NY will be used in

Westpacs London branch and Westpacs New

Zealand operations to repay existing funding from

Westpacs head office Westpacs head office will

use those proceeds for general funding purposes

1.5 Regulation of Westpac

1.5.1 Who is APRA

The Australian Prudential Regulation Authority

APRA is the prudential regulator of the

Australian financial services industry It oversees

banks credit unions building societies general

insurance and reinsurance companies life insurance

companies friendly societies and most members

of the superannuation industry

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II
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1.5.2 How are Westpac SPS II treated by

APRA for regulatory capital purposes

APR/Vs capital adequacy standards separate

Residual Tier Capital into Innovative Residual Tier

Capital and Non-Innovative Residual Tier Capital

and specify the requirements for securities to qualify

as Innovative Residual Tier Capital and Non-

Innovative Residual Tier Capital

Mandatory convertible preference shares can qualify

under these APRA standards as Non-Innovative

Residual Tier Capital if certain requirements

are met

AFRA has confirmed that Westpac SPS II will be

treated as Non-Innovative Residual Tier Capital

under the capital adequacy standards

FOR MORE INFORMATION

On Westpacs capital management strategy and

capital ratios and the unaudited pro forma financial

effect of the issue of
Westpac SPS II on Westpacs

capital adequacy position see Section 4.6

1.6 Assignment Event

1.6.1 What is an Assignment Event

An Assignment Event in respect of specified

Westpac SPS II means the occurrence of
any of the

following events or dates

date Westpac selects in its absolute discretion

the appointment by APRA of statutory manager

to Westpac

the date the Preference Shares are Converted

or Redeemed immediately prior to the Conversion

or Redemption taking effect

the 21st Business Day after an Interest Payment

Date where Interest and Gross-Up Amount on the

Notes has not been paid in full to Holders within

20 Business Days of that Interest Payment Date

or

an Event of Default as defined in the Note Terms

1.6.2 What happens if an Assignment

Event occurs

Under clause 2.4c of the Note Terms each

Holder is bound by the irrevocable offer made to

Westpac by the Initial Purchaser see Section 7.5

to assign the Notes they hold to Westpac or its

nominee the Assignee upon
the occurrence

of an Assignment Event

If an Assignment Event occurs the following will

automatically occur in relation to each Westpac

SPS II to which the Assignment Event applies on

the Assignment Event Date in the following order

Westpac shall accept the offer of Holders to

assign the Notes to the Assignee

the relevant Notes will become Unstapled from

the relevant Preference Shares and

the relevant Notes and all right title and interest

of Noteholders in them will be assigned to the

Assignee No additional consideration is payable

to the Noteholder in respect of that assignment

After the assignment of Notes on the Assignment

Event Date Holders will only hold Preference

Share for each Westpac SPS II they hold in relation

to which the Assignment Event has occurred

All rights to receive principal and Interest on the

assigned Note following such assignment are

transferred from Noteholders to the Assignee

Following Unstapling of Preference Shares from

Notes on the Assignment Event Date Dividends

become payable on the Preference Shares

comprising the Westpac SPS II that have had their

corresponding Note assigned to the Assignee The

first Dividend Period for the first Dividend payable on

those Preference Shares will commence from and

excluding the last Interest Payment Date on or prior

to the Assignment Event Date

Westpac will make an announcement to ASX that

the Assignee has taken assignment of Notes as

soon as reasonably practicable following that

occurring

FOR MORE INFORMATION

On the definition and implications of an Assignment

Event see clauses and 12.1 respectively of the

Note Terms in Appendix
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1.7 Mandatory Conversion Transfer

or Redemption

1.7.1 When is the Mandatory Conversion

Date

The Mandatory Conversion Date will be the earlier of

30 September 2014the initial Mandatory

Conversion Date and

ii the first Distribution Payment Date after

30 September 2014

on which both Conversion Conditions are satisfied

see Section .7.4

1.7.2 What will happen on the Initial

Mandatory Conversion Date

On the Initial Mandatory Conversion Date it is

expected that Westpac SPS II will be either

Converted into Ordinary Shares provided the

Conversion Conditions are satisfied see

Sections .7.3 and .7.4 or

Transferred to Nominated Party for $100 cash

per Westpac SPS
II provided Westpac has given

Holders Transfer Notice at least 30 but no

more than 50 Business Days prior to that date

see Section .7.8

If Westpac has not issued Transfer Notice and the

First Conversion Condition is not satisfied then Westpac

SPS II may subject to APRAs
prior

written approval

be Redeemed for $100 cash per Westpac SPS II

If Westpac SPS II are not Converted Transferred or

Redeemed on the Initial Mandatory Conversion Date

then they will remain on issue and may be Converted

Transferred or Redeemed at the next possible

Mandatory Conversion Date subject to the

Conversion Conditions as applicable

1.7.3 What is Conversion

Conversion means the conversion of Westpac SPS II

into variable number of Ordinary Shares in

accordance with the formula contained in clause

4.10 of the Preference Share Terms Conversion

may only occur if the Conversion Conditions are

satisfied see Section 1.7.4

The method for calculating the number of Ordinary

Shares to be issued on Conversion is described in

Section 1.76

1.7.4 What are the Conversion

Conditions

The Conversion Conditions in relation to the Initial

Mandatory Conversion Date or any other possible

Conversion Date are satisfied where

the Test Conversion Number on the 25th

Business Day5 before the relevant Conversion

Date is no greater than 90% of the Maximum

Conversion Number the First Conversion

Condition This is equivalent to the WVAP
of Ordinary Shares on the 25th Business Day5

before the relevant Conversion Date being greater

than 56.12% of the Issue Date VWAP and

the Conversion Number on the relevant Conversion

Date is no greater than the Maximum Conversion

Number the Second Conversion Condition This

is equivalent to the WAP of Ordinary Shares

during the period of 20 Business Days on which

trading in Ordinary Shares takes place before but

not including the relevant Conversion Date being

greater than 50.51 of the Issue Date WVAP

The Issue Date VWAP means the MAP of Ordinary

Shares during the 20 Business Days on which

trading in Ordinary Shares took place immediately

preceding ut not including the Issue Date subject

to certain adjustments If the Maximum Conversion

Number is adjusted in accordance with the

Preference Share Terms the Issue Date WAP
will be adjusted in corresponding manner

Conversion cannot occur unless both Conversion

Conditions are satisfied

The satisfaction of the Conversion Conditions on

possible Conversion Date is dependent on the price

of Ordinary Shares

For example if the Issue Date VWAP is $16.50
then for the Conversion Conditions to be satisfied

the VWAP for the First Conversion Condition

would need to be at least $9.26 56.12% of the

Issue Date WAP and

the VWAP for the Second Conversion Condition

would need to be at least $8.33 50.51% of the

Issue Date VWAP

This example is for illustrative purposes only and

does not indicate what the Issue Date VWAP5 will

be or whether or not the Conversion Conditions will

actually be satisfied in respect of possible

Conversion Date

Note

If no trading in Ordinary Shares took place on the 25th Business Day before the relevant Conversion Date the last Business Day prior
to the 26th Business Day

on which trading in Ordinary Shares occurred

The Issue Date WAP may be higher or lower Than $16.50
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1.7.5 Why do Westpac SPS II have

Conversion Conditions

APRAs capital adequacy guidelines for Non
Innovative Residual Tier Capital require that the

number of Ordinary Shares per Westpac SPS II

that Westpac SPS II Holders are issued on

Conversion may not be greater than the Maximum

Conversion Number which is determined using

the following formula

Face Value

0.5 lssue.Date VWAP

Face Value $300

Issue DØte Means the YWAP of Ordinary Shares

VWAP during the 20 Business Days on which

tiding in Ordinary Shares took place

Wrrnediatehj preceeding but not

inoludindj the Issue Date subject to

certain adjustments

The Maximum Conversion Number is set to reflect

VWAP of 50% of the Issue Date VWAP The

Second Conversion Condition which is equivalent to

50.51 of the Issue Date VWAP reflects this 50%

limit adjusted for the Conversion Discount

1.7.6 How many Ordinary Shares will

receive if Westpac SPS II are Converted

Upon Conversion Holders will receive for each

Westpac SPS II Conversion Number of Ordinary

Shares In practice the Conversion Number will

operate so that Holders will receive approximately

$101 .01 worth of Ordinary Shares per Westpac

SPS II

upon Conversion

The Conversion Number is calculated using the

following formula

Face Vaue

VWAP 1-CD

Face Value $100

CD The onversinn Discount

which is 1%

VWAP7 Defined in clauses 10aand iai

of the Preference Share Terms but

gener is the
average of the daitj

volume weighted average price of

Ordinaty Shares traded on ASX for the

20Bustnes Days which racling in

Ordinary Shares took place immediately

preceding but not including the

teiØvantCbnvesinn Date

Where the total number of Ordinary Shares to be

issued to Holder in respect of all of that Holders

Westpac SPS II being Converted includes fraction

that fraction will be disregarded

1.7.7 What is Redemption

Redemption of Westpac SPS II

by Westpac can

occur byway of

redemption

share buy-back other than an on-market share

buy-back or

capital reduction

In any of those cases the Redeemed Westpac

SPS are cancelled If Westpac SPS II are

Redeemed Westpac will pay Holders $100 the

Face Value for each Westpac SPS II Redeemed

The
Redemption Date will also be Distribution

Payment Date and Distribution may therefore also

be paid on that date subject to the Distribution

Payment Test

If Redemption is to be completed by way of share

buy-back under the Preference Share Terms each

Holder
agrees

to accept the buy-back offer to be

made by Westpac at the relevant time see clause

4.9 of the Preference Share Terms

Note

The WAP used to calculate the Conversion Number may differ from the
Ordinary Share price at the time of Conversion Accordingly the value of Ordinav

Shares received at the time of Conversion of each Westpac SPS may be more or less than $10101
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If Redemption is to be completed by way of capital

reduction each Holder agrees to vote their Westpac

SFS II in favour of the resolution to approve the

capital reduction at the relevant time see clause

4.9 of the Preference Share Terms

Westpac may subject to APRAs prior written

approval elect to Redeem the Westpac SPS II in

certain circumstances see Section .8.1

.7.8 What is Transfer

If Westpac elects to have the Westpac SPS II

Transferred instead of Converting them on possible

Mandatory Conversion Date Westpac will arrange

for third party nominated by Westpac Nominated

Party to undertake to purchase from Holders all

Westpac SPS II for their Face Value on the possible

Mandatory Conversion Date On Transfer Holders

will receive the Face Value of $100 for each

Westpac SPS II from the Nominated Party

If the Nominated Party does not pay the Face Value

to Holders on the relevant date or otherwise fails to

fulfill or is not required to fulfill its obligations under

the Transfer Notice the Transfer will not proceed

The Nominated Party must have senior credit

rating equal to or higher than from Standard

Poors or Aa3 from Moodys The Nominated

Party may not be an affiliate of Westpac unless

APRAs prior written approval is obtained

lithe Transfer does not proceed for any reason

despite the issue of Transfer Notice Westpac

SPS will not be Transferred to the Nominated

Party will not be Converted on that date and

Holders will continue to hold their Westpac SPS II

Conversion may subject to the satisfaction of the

Conversion Conditions occur on the next possible

Mandatory Conversion Date if Westpac SPS II

are not otherwise Redeemed or Transferred on

that date

FOR MORE INFORMATION

On Transfer Notices see clause 5.1 of the

Preference Share Terms

Early Conversion or Redemption

and early Transfer

When can Westpac elect early

Conversion or Redemption for Westpac

SPS II

If Regulatory Event or Tax Event occurs Westpac

may elect subject to APRAs prior written approval

to Convert or Redeem or combination of these

some or all Westpac SPS II by providing an Early

Conversion/Redemption Notice to Holders within

20 Business Days of receMng APRAs prior written

approval to Convert and/or Redeem as applicable

If an Acquisition Event occurs Westpac may

elect subject to APRAs prior written approval

to Convert or Redeem or combination of these

all but not some only Westpac SPS II by providing

an Early Conversion/Redemption Notice If no Early

Conversion/Redemption
Notice is issued by

Westpac following an Acquisition Event within the

time specified in the Preference Share Terms all

Westpac SPS II will be Converted subject to the

satisfaction of the Conversion Conditions on the

date that is 40 Business Days following the

occurrence of the Acquisition Event or such other

date specified by Westpac which must be within

Business Days of this date

1.8.2 What happens if Westpac SPS II

are Converted into Ordinary Shares as part

of an early Conversion

If Westpac SPS Il are Converted Holders will

receive variable number of Ordinary Shares on the

Conversion Date

The number of Ordinary Shares issued will be

calculated using the method described in

Section 1.7.6

1.8.3 What are the Conversion Conditions

in respect of early Conversion

The Conversion Conditions will be the same for early

Conversion as for mandatory Conversion with the

Conversion Date expected to be within 30 days

following the Early Conversion/Redemption Notice

See Section .7.4 for description of the

Conversion Conditions

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II
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1.8.4 What is early Transfer

Following the occurrence of Tax Event Regulatory

Event or Acquisition Event Westpac may elect

to issue an Early Transfer Notice no later than

30 Business Days prior to the possible Conversion

Date or Redemption Date relevant to that event

which specifies that all Westpac SPS II will be

acquired by Nominated Party If an Early Transfer

Notice is issued by Westpac the same provisions

will apply as if Transfer Notice had been issued

in respect of possible Mandatory Conversion

Date see Section 1.7.1

FOR MORE INFORMATION

On Early Transfer Notices see clauses 5.1 and 52
of the Preference Share Terms in Appendix

1.8.5 What is Tax Event

Tax Event will occur if there is change

amendment or clarification of tax laws or their

application and Westpac receives an opinion from

reputable legal counsel or other tax adviser that there

is more than insubstantial risk that as result

the Westpac Group or any Holder will incur more

than an insubstantial increase in costs or taxes in

relation to Westpac SPS

the loans arising from the application of the funds

raised from the issue of Westpac SPS II will be

similarly exposed to such an increase

the Distributions will not be frankable or

the Preference Shares or Notes will not be treated

as equity interests for Australian tax
purposes

FOR MORE INFORMATION

On the definition and implications of Tax Event see

clauses 4.5 and 13.1 respectively of the Preference

Share Terms in Appendix

1.8.6 What is Regulatory Event

Regulatory Event will occur if

Westpac receives advice from reputable legal

counsel that as resuft of change amendment

or clafication of Australian law or regulations or

their application additional requirements will be

imposed on Westpac in relation to Westpac SPS II

or there would be negative effect on Westpac

or Holders which Westpac determines at its

sole discretion to be unacceptable or

Westpac determines that there is risk that

some or all Westpac SPS II will no longer be

eligible
for inclusion in Westpacs Non-Innovative

Residual Tier Capital on Level or Level

basis other than where such ineligibility is only as

result of any applicable limitation on the amount

or composition of Westpacs Tier Capital

FOR MORE INFORMATION

On the definition and implications of Regulatory

Event see clauses 4.5 and 13.1 respectively of

the Preference Share Terms in Appendix

1.8.7 What is an Acquisition Event

An Acquisition Event will occur where

takeover bid is made to acquire all or some of

the Ordinary Shares and the offer is or becomes

unconditional and the bidder has relevant

interest in more than 50% of the Ordinary Shares

on issue or

court orders the holding of meetings to approve

scheme of arrangement under Part 5.1 of the

Corporations Act which scheme would result in

person having relevant interest in more than

50% of the Ordinary Shares that will be on issue

after the scheme is implemented and

the relevant classes of members of Westpac

pass resolution approving the scheme

an independent expert issues report that

the proposals in connection with the scheme

are in the best interests of the holders of

Ordinary Shares or

Preference Shareholders are treated as being

separate class for the purposes of scherrie

of arrangement in respect of the replacement

of Westpac as the ultimate holding company
of the Westpac Group

Notwithstanding the foregoing an Acquisition Event

will not have occurred where Westpac is replaced as

the ultimate holding company of the Westpac Group

by Successor Holding Company and certain

conditions are satisfied

FOR MORE INFORMATION

On the definition and implications of an Acquisition

Event see clauses 4.5 and 13.1 respectively of the

Preference Share Terms in Appendix
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.8.8 Conversion if Successor Holding

Company is put in place

If Successor Holding Company is put in place

and this does not trigger an Acquisition Event

the Preference Share Terms may be amended

with APRAs prior written approval to the extent

necessary
and subject to complying with all relevant

laws to ensure that Preference Shareholders

may if appropriate participate in
any

relevant

arrangements in connection with that event

FOR MORE INFORMATION

On the implications of Successor Holding Company

for Westpac SPS II Holders see clauses 4.6 and

11 .3 of the Preference Share Terms in Appendix

and Section 5.1.16

1.9 Return on your investment

generally

1.9.1 Are Distributions and your

investment in Westpac SPS II guaranteed

No Distributions and amounts invested in Westpac

SPS II are not guaranteed by Westpac or any
other

member of the Westpac Group

Westpac SF5 II are not eligible for either the

Australian or New Zealand government guarantee

schemes for deposits or wholesale funding

The value of Westpac SF5 II as quoted on ASX may
be lower or higher than the Issue Price paid by you

for Westpac SPS II This may be due to number of

factors including prevailing interest rates other

economic factors Westpacs financial performance

and position and the Distributions actually paid and

other matters including those set out in Section

In certain circumstances Westpac SPS II will be

Converted In these circumstances you will be

issued with Ordinary Shares and therefore directly

exposed to movements in the price of Ordinary

Shares traded on ASX and the financial performance

and position of Westpac

1.9.2 Will you be able to request

Conversion Transfer or Redemption of your

Westpac SPS II once you have invested

in them

No Holders have no right to request or require

Westpac to Convert arrange for Transfer of

or Redeem their Westpac SPS II To realise your

investment you can sell your Westpac SPS II on

ASX at the prevailing market price There can be

no assurance as to the liquidity or the market price

for Westpac SFS II The market price of Westpac

SPS II may be higher or lower than the Issue Price

and will depend among other things on the level

of supply and demand for Westpac SPS II

1.9.3 Is it possible that Conversion

Transfer or Redemption will not occur

Yes In the unlikely event of winding-up of

Westpac it is possible that Conversion Transfer or

Redemption may not occur For example Westpac

may be prevented from issuing Ordinary Shares

after the commencement of winding-up of

Westpac unless court orders otherwise

In addition if Westpac has not elected to Transfer or

Redeem Westpac SPS II APRA has not provided its

prior written approval if required for Redemption or

Conversion or the Conversion Conditions are not

satisfied Holders will not have their Westpac SF5
II

Converted Transferred or Redeemed and will hold

their Westpac SPS II until bnversion subsequently

occurs if at all which will be dependent upon the

future Ordinary Share price see Section .7

FOR MORE INFORMATION

On the position of Holders ma winding-up of Westpac

see Section 1.10

On the factors that could affect the financial position

of Westpac see Section

1.10 Rankingandvoting rights

of Westpac SPS II

1.10.1 Where do Westpac SPS II rank

in winding-up of Westpac

In the unlikely event of winding-up of Westpac

an Assignment Event will occur and the Notes

will be Unstapled and transferred to the Assignee

Holders will continue to hold the Preference

Shares The right of Holders of Preference Shares

to receive return of capital on winding-up of

Westpac will rank ahead of Ordinary Shares and

equally with the Equal Ranking Capital Securities

but subordinated to depositors and other

Senior Creditors

In winding-up of Westpac the Notes will be

assigned to the Assignee who will be entitled to be

paid the Liquidation Sum for each Note that it holds

and the Holder of Preference Shares will also be

entitled to be paid the Liquidation Sum for each

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC BPS II
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Preference Share it holds This is an amount for .10.4 Do you have voting rights

each Note up to its Issue Price and for each
Holders have no right to vote at any genefal meeting of

Preference Share
up

to its Face Value and
any

Westpac except in the following specific circumstances
due but Unpaid Distributions in respect of the

Note and Preference Share as relevant at the
during period during which DMdend or part

commencement of the winding-up of Westpac of Dividend in respect of the Preference

or if less actual cash is available to Westpac for Shares is in arrears

distribution proportionate share of that cash

on proposal to reduce Westpacs share capital

winding-up of Westpac is the only form of default

giving rise to an obligation on Westpac to pay the on proposal that affects rights attached to

Liquidation Sum which could occur in respect
Preference Shares

of Westpac SPS and does not affect the
on resolution to approve

the terms of buy-
subordination of the Preference Shares or Notes

back agreement other than buy-back
as described in this Section 10.1

agreement relating to Westpac SPS II

Westpac SPS II are not deposit liabilities of Westpac
on proposal to wind up Westpac

and are not subject to the depositor protection

provisions of Australian banking legislation including on proposal for the disposal
of the whole of

the temporary Australian Government guarantee of Westpacs property business and undertaking and

certain bank deposits The Notes do not constitute

during the winding-up of Westpac
deposits of Westpac NY and are not insured or

guaranteed by the United States Federal Deposit At general meeting of Westpac in those

Insurance Corporation or any other governmental circumstances set out above where Holders are

agency or compensation scheme of Australia the entitled to vote Holders shall be entitled

United States or any other jurisdiction

on show of hands to exercise one vote and

FOR MORE INFORMATION
on poll to exercise one vote for each Preference

On the return of capital in winding-up of Westpac Share held by them when entitled to vote

see clause of the Preference Share Terms in

Appendix
Holders will be entitled to the same rights as holders

of Ordinary Shares in relation to receiving notices

reports and financial statements and attending and

being heard at all general meetings of Westpac1.10.2 Westpac restricted in relation

to other securities it may issue

Westpac may issue other securities including further

Westpac SF5 II or other Capital Securities that rank

equally with ahead of or behind Westpac SPS II

whether in respect of dividends distributions return

of capital or principal in winding-up of Westpac or

otherwise without the approval of Holders

FOR MORE INFORMATION

On the investment risks associated with the ability

of Westpac to issue other securities see

Section 5.1.15

1.10.3 Do Westpac SPS II have any

participation rights

Westpac SPS Il do not carry right to participate

in new issues of Westpac securities
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FOR MORE INFORMATION

On the voting rights attaching to Preference Shares

see clause of the Preference Share Terms in

Appendix

On the rights attaching to Ordinary Shares see

Section 7.2

1.10.5 Can the Note Terms and

Preference Share Terms be amended

Subject to complying with all applicable laws and

with APRAs prior written approval if required

Westpac may amend the Note Terms and

Preference Share Terms without the consent

of Holders provided Westpac is of the opinion

that the amendment is

of formal minor or technical nature

made to cure any ambiguity or correct any

manifest error



expedient for the
purpose

of enabling Westpac

SPS II to be listed for quotation or to retain
listing

on any stock exchange or to be offered for sale

and it is otherwise not considered by Westpac to

be materially prejudicial to the interests of Holders

as whole

necessary to comply with the provisions of any

laws or statutory authority or the ASX Listing

Rules or

in any case where such amendment is

considered by Westpac not to be materially

prejudicial to the interests of Holders as whole

Westpac may also amend the Note Terms and

Preference Share Terms with APRAs prior written

approval if required if the amendment has been

approved by special resolution of Holders

1.11 Payment for Westpac SPS II

1.11.1 What will you be required to pay

The Issue Price for each Westpac SPS II is $100

The minimum number of Westpac SPS II that you

can apply for is 50 requiring minimum application

amount of $5000 other than certain applications

under the Reinvestment Offer and SAINTS Offer

Eligible St.George Hybrid Holders will not be

required to include separate Application Payments

as the redemption proceeds of the StGeorge

Hybrids can be reinvested directly into Westpac

SPS II in satisfaction of their Application Payment

However if Eligible St.George Hybrid Holders

choose to apply for more Westpac SPS II than

the number of St.George Hybrids they hold on

the Exchange Date then separate Application

Payment will be necessary see Section 2.1.5

and Section 3.2.8 for further details

1.11.2 Is brokerage or stamp duty

payable

No brokerage or stamp duty is payable to Westpac

on your Application You may have to pay brokerage

on any subsequent trading of
your Westpac SPS Il

on ASX after Westpac SPS II have been quoted

on ASX

.11.3 Will you be required to pay any

ongoing fees or other costs

No You will generally not be required to pay any

ongoing fees or other costs following the issue of

Westpac SPS II The costs of carryin out the Offer

and maintaining an ASX
listing

for the Westpac

SPS II will be paid by Westpac

1.12 Can you set off any amounts

that you owe to Westpac

If there are any amounts that you owe to Westpac

as Holder you have no right to set off those

amounts owing against any claims for amounts

owing by Westpac to you

1.13 How do WestpacSPS II

compare to St.George Hybrids and

SAINTS

See Section 2.3 for summary of how Westpac

SPS II compare to St.George Hybrids and SAINTS

1.14 How do Westpac SPS II

compare to Westpac SPS and

Westpac TPS

Westpac SPS II have substantially the same terms

and conditions as Westpac SPS that were issued in

July 2008 Further both are stapled securities that

qualify as regulatory capital of Westpac for APRA

purposes Westpac TPS are also Residual Tier

qualifying securities currently on issue by the

Westpac Group

Westpac SPS and Westpac SPS II differ

considerably from Westpac TPS Westpac TPS are

trust-based hybrid securities issued by trust reliant

on income from Westpac while Westpac SPS and

Westpac SPS II are issued directly by Westpac

The following table provides comparison of the

key terms of Westpac SPS II Westpac SPS

and Westpac TPS but is not exhaustive

SECTION ANSWERS TO KEY QUESTIONS ABOUT WESTPAC SPS II
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COMPARISON OF WESTPAC SPS II TO WESTPAC SPS AND WESTPAC TPS

--

Westpac SPS Westpac SFS Westpac TPS

ASX code WBCPB6 WBCPA WCTPA

Legal form Stapled Security consisting of Stapled security consisting of Preferred units in the

one Preference Share and one one preference share and one Westpac IPS Trust

Note issued by Westpac note issued by Westpac

Issue Credit Rating Standard Poors Standard Poors Standard Poors
as relevant9 A- at issue

Moodys Aa3 Moodys Aa3

-Moodys Aa3
A2at issue

Distributions Floating rate Distributions Floating rate distributions Floating rate distributions

payable quarterly in arrear payable quarterly in arrear payable quarterly in arrear

subject to the Distribution subject to distribution subject to distribution

Payment Test
payment test payment test

Expected to be fully Yes Yes Yes

franked

Distribution Rate Margin 90 day Bank Bill margin 90 day bank bill margin 90 day bank bill

Rate Tax Rate rate tax rate rate tax rate

Margin/Step-up
Margin of 3.80%

per Margin of 2.40% per Initial margin of 1.00% per

annum annum annum until the step-up

date 30 June 2016
There is no step-up in the There is no step-up in the

Margin margin After the step-up date the

initial margin increases by

one time step-up of 1.00%

per annum

Issuer redemption Yes in certain specified Yes in certain specified Yes on the step-up date and

rights subject to prior circumstances see Sections circumstances in certain specified

written APRA approval 1.7 and 1.8 circumstances

if required

Possible Conversion Mandatory Conversion Mandatory conversion Yes on the step-up date and
to Ordinary Shares to Ordinary Shares on 30 to Ordinary Shares on in certain specified

September 2014 subject to 26 September 2013 subject circumstances

the satisfaction of the to the satisfaction of the

Conversion Conditions or in conversion conditions or in

other specified circumstances other specified circumstances

Ranking in Rank in
priority

to Westpac Rank in
priority

to Westpac Rank equally with equal

winding-up Ordinary Shares and equally Ordinary Shares and equally ranking preference shares as

with Equal Ranking Capital with equal ranking capital Westpac TPS will have

Securities but behind all Senior securities but behind all senior exchanged into preference

Creditors
creditors shares of Westpac but ahead

of Westpac Ordinary Shares

and behind all senior creditors

Tier Capital Non-Innovative Residual Tier Non-Innovative Residual Innovative Residual Tier

Capital Tier Capital Capital

Note

Westpac has
applied to have Wesipac SPS quoted on ASX and they are expected to trade under the code W8CPB

An Issue Credit Rating of B88 or higher by Standard Poors or Baa3 or higher by Moodys is considered to be investment grade see Section 4.8 for

credit ratings that are relevant to this Offer and Section 51.12 for investment fsks associated with credit ratings
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115 How can you find out more

information about the Offer

number of relevant documents are available free

of charge from Westpac during the Offer Period

see Section 8.2.2 If after reading this Prospectus

you have any questions then you should contact

your financial adviser or other professional adviser

or call the Westpac SPS Information Line on

1300 551 909 Monday to Friday between

830am 5.3Opm
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St.George Hybrid Holders to reinvest
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St.George Hybrids and SAINTS

If you are an Eligible St.George Hybrid Holder

see Section 2.1

If you are an Eligible Former SAINTS Holder

see Section 2.2

2.1 St.George Hybrids

2.1.1 Why is St.George redeeming the

St.George Hybrids

St.Georges release on 29 September 2008 of the

scheme booklet regarding the
proposed merger with

Westpac is an Acquisition Event under the terms of

each of the StGeorge Hybrids As result

St.George must exchange St.George CPS and

St.George CPS II and may exchange St.George

SPS St.George has determined that it will redeem

all St.George Hybrids for their Face Value of $100

per St.George Hybrid on the Exchange Date

St.George has issued an Exchange Notice

confirming that the Exchange Date for St.George

Hybrids will be 31 March 2009 The Exchange Date

can be varied by giving Business Days notice to

the ASX change in the Exchange Date is only

expected to occur if

necessary to align the

Exchange Date with change in the Issue Date of

the Westpac SPS II

dividend accrued over the period from and

including 20 February 2009 to but excluding the

Exchange Date will be paid by StGeorge in respect

of each StGeorge Hybrid on the record date

expected to be 16 March 2009 St.George Hybrid

Final Dividend The record date may vary if the

Exchange Date is varied

2.1.2 What is the Westpac SPS II Offer

The offer of Westpac SPS II provides Eligible

St.George Hybrid Holders the opportunity to reinvest

their redemption proceeds in Westpac SPS II

Eligible St.George Hybrid Holders are able to elect

to reinvest the redemption proceeds of some or all of

their St.George Hybrids in Westpac SPS II If you

are an Eligible St.George Hybrid Holder and
you

apply under the Reinvestment Offer you will receive

Guaranteed Allocation of one Westpac SPS II for

each St.George Hybrid registered in your name on

the Exchange Date Eligible St.George Hybrid

Holders may also apply under the Broker Firm Offer

Note

The record date may vary if the Exchange Date is varied

You will not be required to make separate

Application Payment to the extent the redemption

proceeds of your St.George Hybrids will 1e

reinvested directly in Westpac SPS II in satisfaction

of your Application Payment However if

you choose

to apply for more Westpac SPS II than the number

of St.George Hybrids registered in your name on the

Exchange Date then an Application Payment in

respect of the additional Westpac SPS II

you apply

for will be necessary

If

you are an Eligible St.George Hybrid Holder you

have been sent
copy

of this Prospectus with blue

personalised Reinvestment Application Form and an

Exchange Notice

If

you are an Eligible St.George Hybrid Holder in

addition to reinvesting your St.George Hybrid

redemption proceeds in Westpac SPS II you have

number of other options which are set out in further

detail in Section 2.1 .5

2.1.3 Are you eligible to participate in the

Westpac SPS II Offer

To participate in the Reinvestment Offer
you must be

an Eligible St.George Hybrid Holder being

registered holder of St.George SPS St.George CPS

and/or St.George CPS II on or after 2Q February

2009 and shown on the Register as having an

address in Australia

If

you are an Eligible StGeorge Hybrid Holder
you

may choose to reinvest some or all of the St.George

Hybrid redemption proceeds in Westpac SPS II by

participating in the Broker Firm Offer if you are

client of Syndicate Broker

2.1.4 If you are St.George Hybrid Holder

and you participate in the Westpac SPS II

Offer what dividends will you receive on

your St.George Hybrids

quarterly dividend was paid on the St.George

Hybrids on 20 February 2009 St.George Hybrid

Final Dividend will be paid on the Exchange Date

The record date for determination of entitlements for

the dMdends to be paid on the Exchange Date is

expected to be 16 March 2009 If you are the

registered holder of any St.George Hybrids on this

date you will be paid the following dividends on the

St.George Hybrids you hold
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StGeorge SPS dividend of $0.31 29 per SPS

which will be fully franked2

St.George CPS dMdend of $0.3204 per CPS

which will be fully franked2 and/or

StGeorge CFS II dividend of $03503
per

CPS II

which will be fully
franked2

2.1.5 What are the options available to

Eligible St.George Hybrid Holders

Option

Apply under the Reinvestment Offer

to reinvest the Face Value of your St.George

Hybrids in Westpac SPS It

Under the Reinvestment Offer if you are an Eligible

St.George Hybrid Holder you will receive

Guaranteed Allocation of one Westpac SPS II for

each St.George Hybrid registered in your name on

the
Exchange Date

Unless you apply for more Westpac SPS II than the

number of St George Hybrids you
hold on the

Exchange Date
you

will not be required to make

separate Application Payment as the redemption

proceeds of your St.George Hybrids will be

reinvested directly in Westpac SPS II in satisfaction

of the Application Payment for those Westpac SPS II

For you to participate in the Reinvestment Offer your

Reinvestment Application Form must be received by

the Registry no later than 500pm Sydney Time on

the Closing Date for the Reinvestment Offer which is

expected to be 23 March 2009

If

you apply to have the redemption proceeds of your

St.George Hybrids reinvested in Westpac SPS II it is

your responsibility to ensure that
you

do not dispose

of
any

of those St.George Hybrids that you wish to

reinvest If you do the number of Westpac SPS II

you may be Allocated will be reduced to the extent

redemption proceeds are not available on the

Exchange Date No brokerage fees or stamp duty

will be payable to Westpac

If more than one Reinvestment Application Form is

submitted in your name each Application will be

treated as valid Application subject to the terms of

this Prospectus if both you and Syndicate Broker

return Reinvestment Application Form in your name
both

Applications will be treated as valid Applications

subject to the terms of this Prospectus The

Reinvestment Application Form submitted by the

Syndicate Broker will be processed first followed by

the Reinvestment Application Form submitted by you

subject to your Guaranteed Allocation and the terms

of the Prospectus

Option IA Full reinvestment

You may apply to reinvest the Face Value of all of

the St.George Hybrids registered in your name on

the Exchange Date in Westpac SPS II

To choose this option you must indicate full

reinvestment on your blue personalised

Reinvestment Application Form

If on the Exchange Date you
hold greater or

lesser number of St.George Hybrids than shown on

your blue personalised Reinvestment Application

Form and you selected the full reinvestment option

you will be taken to have applied for full reinvestment

in respect of the number of St.George Hybrids

registered in your name on the Exchange Date

For example if you hold 100 St.George CPS with

an aggregate Face Value of $10000 and

subsequently purchase an additional 10 St.George

CPS with an aggregate Face Value of $1000 the

full $11000 redemption proceeds of
your 110

St George CPS will be reinvested in Westpac SPS II

Option Partial reinvestment

You may apply to reinvest the Face Value of only

some of those St.George Hybrids registered in
your

name on the Exchange Date in Westpac SPS II

To choose this option you must specity the number

of each St.George Hybrid you wish to reinvest on your

blue personalised Reinvestment Application Form

If on the Exchange Date you hold greater or lesser

number of the relevant StGeorge Hybrids than you

elect to reinvest on your blue personalised

Reinvestment Application Form you will be taken

to have applied for reinvestment of the lower of the

number of the relevant St.George Hybrids you specify

on your blue personalised Reinvestment Application

Form and the number of the relevant St.George

Hybrids registered in your name on the Exchange Date

For example if

you
hold 100 St.George CPS and

choose to reinvest 50 St.George CPS with an

aggregate Face Value of $5000 and subsequently

purchase an additional 10 St George CPS with an

aggregate Face Value of $1000 before the

Exchange Date $5000 of redemption proceeds

of 50 St.George CPS will be reinvested in

Westpac SPS II You will receive $6000 cash for

Note

the Exchange Date changes the amount of the dMdends wit also change in accordance with the terms of issue of the relevant StGeorge Hybrid
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the redemption of the remaining 60 St.George

CPS you hold on the Exchange Date

sell 10 St.George CPS with an aggregate Face

Value of $1 000 before the Exchange Date

$5000 redemption proceeds of 50 St.George

CPS will be reinvested in Westpac SPS II You

will receive $4000 cash for the redemption of the

remaining 40 St.George CPS you hold on the

Exchange Date

sell 60 St.George CPS with an aggregate Face

Value of $6000 before the Exchange Date the

number of Westpac SPS II

you may be Allocated

will be reduced to 40 The $4000 redemption

proceeds of
your

40 remaining St.George CPS

will be reinvested in Westpac SPS II

Option Full reinvestment and apply for

additional Westpac SPS II

You may also apply for more Westpac SPS II than

the number of St.George Hybrids you hold on the

Exchange Date

To choose this option you must indicate full

reinvestment and specify the number of additional

Westpac SPS II you wish to apply for on your blue

personalised Reinvestment Application Form

You will receive Guaranteed Allocation of one

Westpac SPS II for each St.George Hybrid

registered in your name on the Exchange Date

However your application for additional Westpac

SPS II may be scaled back if there is excess

demand .- see Section 3.2.4 for further details

You are required to enclose an Application Payment

for the additional Westpac SPS II you apply for

Application Payments must be made by cheque

see Section 3.2.8 for further details

If you hold greater or lesser number of the relevant

St.George Hybrid than shown on your blue

personalised Reinvestment Application Form on the

Exchange Date you will be taken to have applied for

full reinvestment in respect of the number of the

relevant St.George Hybrids you hold on the

Exchange Date

For example if you hold 100 St.George CPS with

an aggregate Face Value of $10000 and

subsequently purchase an additional 10 St.George

CPS with an aggregate Face Value of $1000

before the Exchange Date the full $1 1000

redemption proceeds of your 110 St.George CPS

will be reinvested in Westpac SPS Il Your

application for any additional Westpac SPS II will

be unchanged

Option

Apply under the Broker Firm Offer to reinvest

the Face Value of your St.George Hybrids in

Westpac SPS II

If

you are an Australian retail client of Syndicate

Broker you may apply for Westpac SPS II under the

Broker Firm Offer

You may apply to reinvest all or some of the

redemption proceeds of the St.George Hybrids

registered in your name on the Exchange Date in

Westpac SPS II You may also choose to apply for

more Westpac SPS II

You will not be required to make separate

Application Payment unless you apply for more

Westpac SPS Il than the number of St.George

Hybrids registered in your name on the

Exchange Date

Syndicate Brokers have undertaken to Westpac

to ensure St.George Hybrid Holders applying under

the Broker Firm Offer will receive an allocation of

one Westpac SPS II for each St.George Hybrid held

on 20 February 2009 If

you are unable to receive

this Guaranteed Allocation from your Syndicate

Broker you may apply under the Reinvestment

Offer Option above where you
will receive

Guaranteed Allocation

You should contact your Syndicate Broker for

instructions on how to submit an Application Form

and if

applicable an Application Payment

If both you and Syndicate Broker return

Reinvestment Application Form in your name bQth

Applications will be treated as valid Applications

subject to the terms of this Prospectus The

Reinvestment Application Form submitted by the

Syndicate Broker will be processed first followed by

the Reinvestment Application Form submitted by you

subject to your
Guaranteed Allocation and the terms

of this Prospectus

Option

Sell your St.George Hybrids on market

through your broker

You may choose to sell your St.George Hybtidson

market through your
broker at the prevailing market

price To choose this option you should contact your

broker before the last trading day for the St.George

Hybrids which is expected to be March 2009
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Under this option you may have to pay brokerage and

may receive price greater or less than the Face Value

of $100 per St.George Hybrid
If

you choose this

option you
will not be entitled to receive the St.George

Hybrid Final Dividend on the StGeorge Hybrids you

sell In addition in respect of the St.George Hybrids

you sell you cannot reinvest the redemption proceeds

directly in Westpac SPS II

Option

Do nothing

If you choose to do nothing your St.George Hybrids

will be redeemed and you
will receive the Face Value

of $100 for each St.George Hybrid that you hold on

the Exchange Date and St.George Hybrid Final

Dividend Payments will be made on the Exchange

Date which is expected to be 31 March 2009g

2.1.6 Can elect to reinvest the St.George

Hybrid Final Dividend in Westpac SPS II

No The St.George Hybrid Final Dividend will be paid

in respect of all StGeorge Hybrids via direct credit or

cheque on the Exchange Date in accordance with
your

existing St.George Hybrid payment instructions

2.1.7 What options are available to

St.George Hybrid Holders who are ineligible

to participate in the Offer

You may not be eligible
to participate in the Offer if

you are St George Hybrid Holder with registered

address outside Australia

In these circumstances you are limited to two of the

available options described in Section 2.1.5

sell
your St.George Hybrids on market through your

broker before the last trading day for the St.George

Hybrids which is expected to be March 2009 or

do nothing If you choose to do
nothing

the

StGeorge Hybrids registered in your name on the

Exchange Date will be redeemed by St.George for

$100 cash You will also receive the St George

Hybrid Final Dividend paid on the StGeorge Hybrids

The Face Value and the St.George Hybrid Final

Dividend will be paid to you via direct credit or

cheque in accordance with your St.George

Hybrid payment instructions

Note

StGeorge has reserved the right to amend this date

2.1.8 Do you need to apply for minimum

number of Westpac SPS II

If

you own 50 St.George Hybrids or fewer you must

apply to reinvest the redemption proceeds of all your

St.George Hybrids in Westpac SPS II if you wish to

participate in the Reinvestment Offer

If

you own more than 50 St.George Hybrids you must

apply for minimum number of 50 Westpac SPS II

$5000

If

you
wish to

reinvest the redemption proceeds of some but

not all of your St.George Hybrids or

apply for more Westpac SPS II than the number

of St.George Hybrids registered in your name

on the Exchange Date

you must apply in multiples of 10 Westpac SPS II

$1 000

2.1.9 When will the St.George Hybrid

redemption payment occur

Redemption payments for St.George Hybrids held on

the Exchange Date and not reinvested in Wesipac

SPS II will be paid on the Exchange Date in

accordance with your
St George Hybrid payment

instructions

2.1.10 If you acquire St.George Hybrids

and hold more St.George Hybrids than shown

on your blue personalised Reinvestment

Application Form are you entitled to reinvest

the redemption proceeds of those additional

St.George Hybrids in Westpac SPS II

Yes You may reinvest the redemption proceeds of all

StGeorge Hybrids registered in your name on the

Exchange Date in Westpac SPS II under the

Reinvestment Offer

If you increase your holding of St.George Hybrids you

may participate in the Reinvestment Offer in respect

of those St.George Hybrids in the manner outlined

in Section 2.1.5 It is suggested that
you contact the

Westpac SPS II Information Line on 1300 551 909

Monday to Friday between 830am 530pm
to confirm the number of securities you hold
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2.1 .11 What do you do if you have sold

some of your St.George Hybrids but wish

to apply for Westpac SPS II

If

you hold fewer StGeorge Hybrids than set out on

your blue personalised Reinvestment Application Form

you may still reinvest the redemption proceeds of the

remaining St.George Hybrids registered in your name

on the Exchange Date in Westpac SPS Il Under the

Reinvestment Offer your Guaranteed Allocation will

be the number of St.George Hybrids you hold on the

Exchange Date see Section 2.1.8 If

you
wish to

apply for more Westpac SPS II than the number of

St.George Hybrids registered in your name on the

Exchange Date
you

will need to make separate

Application Payment You may also apply for
partial

reinvestment in the manner outlined in Section 2.1.5

2.1.12 Can you sell your St.George Hybrids

after you have completed and returned your

Application Form

If

you apply to have the redemption proceeds of your

St.George Hybrids reinvested in Westpac SPS II it is

your responsibility to ensure that
you

do not dispose

of any of those StGeorge Hybrids that you wish to

reinvest If

you do the number of Westpac SPS II

you may be Allocated will be reduced to the extent

redemption proceeds are not available on the

Exchange Date

2.1.13 What are the tax implications of

having your St.George Hybrids redeemed

You should obtain your own tax advice regarding the

implications of the redemption of
your St.George

Hybrids having regard to your indMdual circumstances

If you hold St.George Hybrids general description of

the tax consequences
for certain investors upon their

StGeorge Hybrids being redeemed will accompany

the Exchange Notice

The tax consequences of the redemption of your

St.George Hybrids will not be affected by your
choice

to use the proceeds received from the redemption to

reinvest in Westpac SPS II in accordance with the terms

of this Offer In particular no capital gains tax rollover will

apply if

you choose to reinvest
your St.George Hybrid

redemption proceeds in Westpac SPS II

general outline of the taxation implications for certain

investors who are Australian residents investing in the

Westpac SPS II Offer can be found in the Taxation

Letter from tJlens Arthur Robinson in Section

2.1.14 Can you continue to hold your

St.George Hybrids after the ExOhange Date

No St.George has elected to redeem all StGeorge

Hybrids After the Exchange Date St.George Hybrids

will no longer be on issue

2.1.15 Can you change your St.George

Hybrid payment instructions

If you wish to change your StGeorge Hybrid payment

instructions for payments to be made on the Exchange

Date
you

must provide updated instructions to the

Registly by 16 March 2009

2.1.16 Is brokerage stamp duty payable

No brokerage or stamp duty is payable on the

redemption of your St.George Hybrids or your

Application for Westpac SPS II St.George Hybrid

Holders who choose to sell their St.George Hybrids

on market through their broker may be required to
pay

applicable brokerage

2.1.17 Can you transfer your Guaranteed

Allocation under the Reinvestment Offer

No You may not transfer to any other person any

Guaranteed Allocation you may have under the

Reinvestment Offer Only Eligible St.George

Hybrid Holders will be able to apply under the

Reinvestment Offer

2.1 .18 What happens if the Westpac SPS II

Offer does not proceed

If you have elected to reinvest in Westpac SPS II and

the Offer does not proceed $100 per St.George Hybrid

registered in your name on the Exchange Date will be

paid to
you

in cash together with the St.George Hybrid

Final DMdend paid on the St.George Hybrids held on

the record date Any Application Payments in respect

of additional Westpac SPS II will be refunded to you

No interest will be payable on the redemption proceeds

or other Application Payments

2.2 SAINTS

2.21 What are SAINTS

SAINTS were an ASX listed St.George security

acquired by Westpac under scheme of arrangement

for $100 per
SAINTS on December 2008

The offer of Westpac SPS II provides Eligible

Former SAINTS Holders the opportunity to invest

in Westpac SPS II

See Section 2.3 for comparison of SAINTS

to Westpac SPS II
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2.2.2 Are you eligible to participate in the

Westpac SPS II Offer

If

you received SAINTS Scheme proceeds from

Westpacs acquisition of SAINTS and were shown

on the Register as having an address in Australia on

December 2008 you are an Etigible Former SAINTS

Holder Eligible Former SAINTS Holders may invest an

amount equal to some or all of their SAINTS Scheme

proceeds in Westpac SF5 II under the SAINTS Offer

If

you are an Eligible Former SAINTS Holder and

are also client of Syndicate Broker you may also

choose to invest an amount equal to some or all

of your SAINTS Scheme proceeds in Westpac

SPS II by participating in the Broker Firm Offer

2.2.3 What are the options available to

Eligible Former SAINTS Holders

As an Eligible Former SAINTS Holder you will have

received SAINTS Scheme proceeds of $100 per

SAINTS registered in
your name on December 2008

You have the following options

Option

Apply under the SAINTS Offer

You may apply under the SAINTS Offer to invest an

amount equal to some or all of your SAINTS Scheme

proceeds in Westpac SPS II You will receive

Guaranteed Allocation of one Westpac SPS II for each

SAINTS which was registered in
your name on the

Scheme Implementation Date December2008

You may also apply for more or less Westpac SPS II

than the number of SAINTS which were registered

in your name on the Scheme Implementation Date

December 2008

If

you apply for more Westpac SPS II than the number

of SAINTS which were registered in your name on the

Scheme Implementation Date December 2008

your application for additional Westpac SPS II may

be scaled back if there is excess demand

Option

Apply under the Broker Firm Offer

If you are an Australian retail client of Syndicate

Broker you may apply under the Broker Firm Offer to

invest an amount equal to some or all of your SAINTS

Scheme proceeds in Westpac SF5 II

Syndicate Brokers have undertaken to Westpac to

ensure Eligible
Former SAINTS Holders applying under

the Broker Firm Offer will receive Guaranteed

Allocation of one Westpac SPS II for each SAINTS

registered in your name on December 2008 If you

are unable to receive this allocation from
your Syndicate

Broker you may apply under the SAINTS Offer where

you have Guaranteed Allocation see Option

You may also apply for more or less Westpac SF5 II

than the number of SAINTS registered in your name on

the Scheme Implementation
Date December2008

If you apply for more Westpac SPS II than the number

of SAINTS which were registered in your name on the

Scheme Implementation Date December 2008

your application for additional Westpac SPS II may

be scaled back if there is excess demand

Option

Do nothing

You may choose not to invest ili Westpac SPS II

2.2.4 As an Eligible Former SAINTS Holder

do you need to make an Application Payment

to apply for Westpac SPS II

Yes As you have received $100 per SAINTS on

December2008 an Application Payment of $100

per Westpac SPS II is required See Section 3.2.8 for

payment options

2.2.5 Do you need to apply for minimum

number of Westpac SPS II

If

you owned 50 SAINTS or fewer on December

2008 you must apply for at least the same number

of Westpac SPS II if you wish to participate

If you owned more than 50 SAINTS on December

2008 you must apply for minimum of 50 Westpac

SPS II $5000

If you wish to

invest an amount equal to some but not all of your

SAINTS Scheme proceeds or

apply for more Westpac SPS II than the number

of SAINTS that were registered in your name

on December 2008

you must apply in multiples of 10 Westpac SPS II

$1000
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2.3 How do WestpacSPS II compare with SAINTS and St.George Hybrids

Westpac St.George

SPS II SAINTS SPS CPS CPS II

ASX Code WBCPB4 SGBPA SGBPC SGBPD SGBPE

Le al Form
Stapled security Preference share Preference share Preference share Preference share

consisting of one issued by issued by issued by issued by

Preference StGeorge StGeorge St.George St.George

Share and one

Note issued by

Westpac

Issue Credit Rating5 Current

Standard Poors A- Ai

Moodys Aa3 Aa3 Aa3 Aa3 Aa3

Before Merger

Standard Poors A- A- A- A-

Moodys Al Al Al Al

Distributions
Floating rate Floating

rate
Floating rate Floating rate Floating rate

distributions dMdends dividends dividends dMdends

payable quarterly payable quarterly payable quarterly payable quarterly payable quarterly

in arrear subject
in arrear subject

in arrear subject
in arrear subject in arrear subject

to the to dividend to dividend to dividend to dividend

Distribution payment test payment test payment test payment test

Payment Test

Expected to be fully
Yes Yes Yes Yes Yes

franked

Distribution Rate Margin 90 day margin 90 day margin 90 day margin 90 day margin 90 day

Bank Bill Rate bank bill rate bank bill rate bank bill rate bank bill rate

1-TaxRate 1-ta.xrate 1-tax rate 1-tax rate 1-tax rate

Margin Margin of 3.80% Initial margin of Initial margin of Margin of 1.20% Margin of 1.60%

per
annum .35%

per
annum .10%

per per
anhum

per
annum

There is no step-

until step-up date annum until step- There is no step- There is no step-

up in the margin
20 November up date 20

up in the margin up in the margin

After the step-up After the step-up

date the initial date the initial

margin increases margin increases

by one time
step- by one time

up of 1.00% per step-up of

annum 1.00%
per

annum

Mandatory 30 September NA NA 20August20 12 20 August2013

Conversion Date 2014

Step-up date NA 20 November2014 2OAugust2Ol6 NA NA

Note

Wesipac has applied to have Westpac SPS II quoted on ASX and
they are expected to trade under the code WBCPB

An Issue Credit Rating of BBB- or higher by
Standard Poors or Baa3 or higher by Moodys is considered to be investment grade see Section 4.8 for

credit ratings that are relevant to this Offer and Section 5.1.12 for investment risks associated with credit ratings
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Westpac St.George

SPS II SAINTS SPS CPS CPS II

Issuer redemption Yes in certain Yes in certain Yes in certain Yes in certain Yes in certair

rights subject to prior
specified specified specified specified specified

written APRP approval
circumstances circumstances circumstances circumstances circumstances

see Sections 1.7

if required
and 1.8

Possible Conversion Mandatory StGeorge may StGeorge may Mandatory Mandatory

Ordinary Shares Conversion to choose to convert choose to conversion to conversion to

Westpac Ordinary into St George convert SPS into StGeorge St.George Ordinary

Shares on 30 Ordinary Shares on St George Ordinary
Shares Shares on 20

September 2014 20 November Ordinary Shares on 20 August August 2013

subject to 2014 on 20 August 2012 provided provided
that both

satisfaction of the 2016 that both of the of the mandatory

Conversion mandatory conversion

Conditions or in conversion conditions are

other
specified

conditions are satisfied

circumstances satisfied

Ranking in winding-up Rank in
priority

to Rank in
priority

to Rank in
priority

to Rank in priority to Rank in priority to

Westpac Ordinary
St George Ordinary St.George St.George St.George Ordinary

Shares and equally Shares
Ordinary

Shares Ordinary Shares Shares

with Equal Ranking

Capital Securities

but behind all

Senior Creditors

Tier Capital Non-Innovative Innovative Residual Innovative Non-Innovative Non-Innovative

Residual Tier Tier
Capital Residual Tier Residual Tier Residual Tier

Capital Capital Capital Capital

For more information on applying for Westpac SPS II see Section

For more information about Westpac SPS II see Section
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THIS SECTION SETS OUT INFORMATION
ON WHAT YOU MUST DO IF YOU WISH
TO APPLY FOR WESTPAC SPS II

INCLUDING

whether you are eligible to apply for Westpac

SPS II under the Reinvestment Offer SAINTS

Offer1 Securityholder Offer and/or Broker

Firm Offer

completing and submitting an Application Form

including Closing Dates for the Offer minimum

application amounts and payment options

details on the allocation policy

key dates regarding ASX quotation and trading

of Westpac SPS II including new holder

information

CD

Cr

CD



Details of the Offer

3.1 The Offer

The Offer is for Westpac SPS at an Issue Price of

$100 each to raise approximately $700 million with

the
ability to raise more or less

The Offer consists of

Reinvestment Offer made to Eligible St.George

Hybrid Holders

SAINTS Offer made to Eligible Former SAINTS

Holders

Securityholder Offer made to Eligible

Securityholders

Broker Firm Offer made to Broker Firm

Applicants including Broker Firm Applicants who

hold St.George Hybrids or held SAINTS and

3.2 Applying for Westpac SPS II

SAINTS Offer

an Institutional Offer made to ertain lntitutional

Investors including certain Institutional Investors

who hold St.George Hybrids and/or held

SAINTS invited by the Joint Lead Managers to

bid for Westpac SPS II in the Bookbuild

There is no general public offer of Westpac SPS II

However Westpac reserves the right to accept

Applications
from other

persons
at its discretion

No action has been taken to register or qualify

Westpac SPS II or otherwise permit public offer

of Westpac SPS II in any jurisdiction outside

Australia

32.1 Who may apply

Eligible St.George Hybrid

Holders being registered

holders of St.George Hybrids

on or after 20 February 2009

who are shown on the

Register as having an address

in Australia

Eligible
Former SAINTS

Holders being registered

holders ot SAINTS on

December 2008 who were

shown on the Register as

having an address in Australia

Eligible Securityholders

being registered
holders of

Wesipac Ordinary Shares

Westpac SPS or Westpac

IFS at 700pm Sydney Time

on 13 February 2009 who are

shown on the Register as

having an address in Australia

Broker Firm Applicants being

Australian resident retail clients of

Syndicate Broker including

clients who are also Eligible

St.George Hybrid Holders and

Eligible
Former SAINTS Holders

3.2.2 When to apply

Completed Application
Forms and where applicable Application Payments must be received

by the Registry no later than the Closing Date expected to be 5.OOpm Sydney lime

on 23 March 2009

Completed Application Forms and

where applicable Application

Payments and Supportng

Documentation must be received

by your Syndicate Broker in time

for them to apply on your behalf

by the Closing Date

The Closing Date for Broker Firm

Applicants reinvesting St.George

Hybrid redemption proceeds under

the Broker Firm Offer is expected

to be 5.OOpm Sydney Time

on 23 March 2009 For all

other Broker Firm Applicants

the Closing Date is 10.OOam

Sydney Time on 27 March

2009
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SAINTS Offer

3.2.3 Do have Guaranteed Allocation

Yes Guaranteed

Allocation of one Westpac

SPS II for every St.George

Hybrid held on the

Exchange Date 31 March

2009

The amount of Guaranteed

Allocation taken up will

depend on whether you select

full or partial
reinvestment

See Section 2.1.5

Your Guaranteed Allocation

is not transferrable

If you apply for more

Westpac SPS II than the

number of St.George

Hybrids you hold on the

Exchange Date it is

possible
that your

Application for additional

Westpac SPS II will be

scaled back if there is

excess demand

Yes Guaranteed Allocation

of one Westpac SPS II for

every SAINTS held on the

Scheme Implementation

Date December 2008

Your Guaranteed Allocation

is not transferrable

If you apply for more

Westpac SPS II than the

number of SAINTS you held

on the Scheme

Implementation Date it is

possible
that your Application

for additional Westpac SPS II

will be scaled back if there is

excess demand

Your application for

Wesipac SPS II may be

scaled back if there is

excess demand

The Syndicate Brokers have

undertaken to Westpac to ensure

Guaranteed Allocation of one

Wesipac SPS II for each

St.George Hybrid registered in

your name on 20 February 2009

or SAINTS
registered

in your

name on the Scheme

Implementation Date

December2008

If you are unable to receive this

Allocation from your Syndicate

Broker you may apply under the

Reinvestment Offer or SAINTS

Offer where you have

Guaranteed Allocation

Otherwise allocations to Broker

Firm Applicants by Syndicate

Broker are at the discretion of

that Syndicate Broker

3.2.5 How do obtain copy of this Prospectus and Application Form

copy of this Prospectus

and blue personalised

Reinvestment
Application

Form was mailed to you with

an Exchange Notice on or

around March 2009

blue personatsed

Reinvestment
Application

Form together with copy

di this Prospectus may also

be downloaded from the

Westpac website at

ww.westpaccom.au/

investorcentre

copy of this Prospectus

and white personalised

SAINTS
Application

Form

was mailed to you on or

around March 2009

copy of this Prospectus

may be

downloaded from the

Westpac website at

vw.westpac.com.au/

investorcentre

sent to you with pink

personalised

Securityholder Application

Form

if you call the Westpac

SPS Information Line

on 1300551 909

Monday to Friday

between 830am

530pm or

if you register on-line to

receive copy of this

Prospectus

copy of this Prospectus with an

Application Form may be

downloaded from the Westpac

website at

wvw.westpac.com.au/

investorcentre

sentto you if you call the

Westpac SPS II Information

Line on 1300551909

Monday to Friday between

830am 530pm or

requested from Syndicate

Broker

Note

St.George has reserved the right to amend this date

No

3.2.4 Will my Application be scaled back
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Reinvesti nt Otter

3.2.6 How dol apply

Complete and return the

blue personalised

Reinvestment Application

Form which was mailed to

you or which is also available

to he downloaded

SAINTS Offer

Either

complete and return

white personalised

SAINTS
Application

Form

which was mailed to you

or

appiy on-line by visiting

www.westpac.com.au/

investorcentre and follow

the instructions

complete and return

pink Securityholder

Application Form or

apply on-line by visiting

wvw.westpac.com.au/

investorcentre and follow

the instructions You will

require your SRN/HIN

which you can find on

the
top right

hand corner

of the postcard mailed

to you

Contact your Syndicate Broker

for information on how to submit

an Application Form and if

applicable Application Payment

and Supporting Documentation

Either
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ii you own 50 St.George

Hybrids or fewer you must

apply to reinvest the

redemption proceeds of all

your St.George Hybrids in

Westpac SPS lit you wish

to
participate

If you wish to

apply for more Westpac

SPS II than the number of

StGeorge Hybrids registered

in your name on the

Exchange Date you must

apply in
multiples

of 10

Westpac SPS II $1000

If you own more than 50

St.George Hybrids you must

apply for minimum of 50

Westpac SPS II $5000

If your Application is for more

than 50 Westpac SPS II

then you must apply
in

multiples of 10 Westpac

SPS II $1000

If you owned 50 SAINTS or

fewer you must apply to

invest an amount equal to the

SAINTS Scheme proceeds of

all your SAINTS held on the

Scheme Implementation Date

in Westpac SPS II if you wish

to participate If you wish to

apply for more Westpac

SPS
II than the number of

SAINTS registered in your

name on the Scheme

Implementation Date you

must apply in
multiples

of 10

Wesipac SPS II $1000

It you owned more than 50

SAINTS you must apply for

minimum of 50 Westpac

SPS II $5000

If your Application
is for more

than 50 Westpac SPS II then

you must apply in multiples of

10 Westpac SPS II $1000

Your
Application

must be for

minimum of 50 Westpac

SPS II $5000

If your Application
is for more

than 50 Westpac SPS II

then you must
apply

in

multiples of 10 Westpac

SPS II $1000

If you are St.Øorge Hybrid

Holder
reinvesting

in Westpac

SPS II through the Broker Firm

Offer

if you own 50 St.George

Hybrids or fewer you must

apply to reinvest the redemption

proceeds of all your St.George

Hybrids in Wesipac SPS II if you

wish to
participate

if you own more than 50

St.George Hybrids you must

apply for minimum of 50

Westpac SPS II $5000 or

if you wish to reinvest some but

not all of your St.George Hybrid

redemption proceeds or you

wish to apply for more Westpac

SPS II than St.George Hybrids

you hold on the Exchange Date

you must apply in
multiples

of

l0Westpac SPS Il$1 000

If you are an Eligible Former

SAINTS Holder
investing

in

Westpac SPS II through the Broker

Firm Offer

if you owned 50 S/JNTS or

fewer you must apply to invest

an amount equal to the SAINTS

Scheme proceeds of all your

SAINTS in Westpac SPS II if

you wish to
participate

if you owned more than 50

SAINTS you must apply for

minimum of 50 Westpac SPS Il

or

if you wish to invest some but

not all of an amount equal to

the SAINTS Scheme proceeds

of all your SAINTS in Westpac

SPS II or you wish to apply for

more Westpac SPS
II than

SAINTS you held on

December2008 you

must apply in
multiples

of

10 Westpac SPS II $1000

For all other Broker Firm Applicants

your Application must be for

minimum of 50 Westpac SPS II

$5000 and

if your Application
is for more

than 50 Westpac SPS II then

you must apply in
multiples of

10 Weslpac SPS II $1000

LRe1estmt0ff SNTSOffer

3.2.7 What is the minimum Application amount
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ReInvient bifer

32.8 How do pay

separate Application

Payment is
only required

if

you choose to apply for

more Westpac SFS II than

the number of St.George

Hybrids registered in your

name on the Exchange

Date Otherwise separate

Application Payment is not

necessary as the

redemption proceeds from

your StGeorge Hybrids will

be reinvested directly in

Westpac SPS II in

satisfaction of your

Application Payment for

those Westpac SPS IL

If you choose to apply for

more Westpac SPS II than

the number of StGeorge

Hybrids registered
in your

name on the Exchange

Date your Application

Payment for the excess can

only be made by cheques

in Australian dollars drawn

on an Australian branch of

financial institution and

made payable to Westpac

SPS II Offer Cheques
should be crossed not

negotiable Cash payments

or money orders will not

be accepted If your

Application is not

accompanied by an

Application Payment for the

additional Westpac SPS II

you will be taken to have

applied for that number of

Westpac SPS II that you

hold on the Exchange Date

SAINTS Offer

If you apply using your white

personalised SAINTS

Application Form your

Application Payment can only

be made by cheques in

Australian dollars drawn on

an Australian branch of

financial institution and made

payable to Westpac SPS II

Offer Cheques should be

crossed not negotiable

Cash payments or money

orders will not be accepted

If you apply on-line

Application Payments can

only be made using 8PAY.2

If you apply on-line

Application Payments can

only
be made using BPAY.2

If you are St.Geor9e Hybrid

Holder you may direct your

broker to reinvest the redemption

proceeds of your St George

Hybrids directly
in Westpac

SPS II in satisfaction of your

Application Payment In this

circumstance no separate

Application Payment is necessary

unless you choose to apply for

more Westpac SPS II than the

number of St.George Hybrids

registered in your name on the

Exchange Date

Note

BFAY Registered to BPAY Piy Ltd ABN 69079 137 518

You should make your

Application Payment under

arrangements made between you

and your Syndicate Broker

If you apply using your pink

Securityholder Application

Form your Application

Payment can only be made

by cheques in Australian

dollars drawn on an

Australian branch of

financial institution and

made payable to Westpac

SPS II Offer Cheques
should be crossed not

negotiable Cash payments

or money orders will not

be accepted

44 PROSPECTUS WESTPAC SPS



SAINTS Offer

by mail to the Registry

Westpac SPS
II Offer

Link Market Services Limited

Locked Bag A14

Sydney South NSW 1235

by hand delivery to the Registry

Westpac SPS II Offer

Link Market Services Limited

Level 12 680 George Street

Sydney NSW 2000

If you are Broker Firm Offer

Applicant then you must

send your completed Application

Form and where applicable

Application Payments and

Supporting Documentation to

your nominated Syndicate Broker

NOT to the Registry with

sufficient time to enable

processing by the Closing Date

The Closing Date for Broker Firm

Applicants reinvesting
their

St.George Hybrid redemption

proceeds under the Broker Firm

Offer is expected to be 5.OOpm

Sydney Time on 23 March

2009 For all other Broker Firm

Applicants the Closing Date is

expected to be 10.OOam

Sydney Time on 27 March

O09

3.3 Payment details

3.3.1 Brokerage and stamp duty

No brokerage or stamp duty is payable to Westpac

on your Application You may have to pay brokerage

on any later sale of
your Westpac SPS II on ASX

after Westpac SPS II have been quoted on ASX

3.3.2 Refunds and interest

All Application Payments received by the Registry

before Westpac SPS II are issued and transferred

will be held by Westpac in trust account established

solely for the
purpose

of depositing Application

Payments received Any interest that accrues

on the trust account will be retained by Westpac

If you are not Allotted any Westpac SPS II or you are

Allotted fewer Westpac SPS II than the number that

you applied for as result of scaleback Application

Payments will be returned to you without interest

as soon as possible after the Issue Date

In addition if the Offer does not proceed for any

reason Applicants will have their Application

Payments refunded to them without interest as

soon as possible and St.George Hybrid Holders will

be
paid their redemption proceeds on the Exchange

Date No interest will be payable on the redemption

proceeds or other Application Payments

Westpac reserves the right not to accept

your Application

3.3.3 Provision of personal information

The information about
you required on an Application

Form and Supporting Documentation is used for the

purposes of processing the Application and if the

Application is successful administering your

Westpac SPS II and if they are issued in the future

upon Conversion your holding of Ordinary Shares

For information about the acknowledgements and

privacy statement in relation to personal information

that you provide Westpac by completing an

Application Form see Section 8.10

3.4 Allocation policy

Westpac and the Joint Lead Managers reserve the

right to reject any Application or to allocate any

Eligible Securityholder lesser number of Westpac

SPS II than applied for including less than the

minimum application
of 50 Westpac SPS II $5000

The Allocation policy for any additional Westpac

SPS II

applied
for under the Reinvestment Offer or

SAINTS Offer and any Application under the

Securityholder Offer will be determined by Westpac

in consultation with the Joint Lead Managers at the

close of the Offer This Allocation policy and any

32.9 Where do send my completed Application Form and Application Payment

Your completed Application Form together with your Application Payment where applicable

should be returned to either of the addresses below so that they are received by the Registry

before the Closing Date which is expected to be 5.OOpm Sydney Time on 23 March 2009

Application Forms and Application Payments where applicable will not be accepted at any other

address including Westpacs registered office or any other Westpac office or branch

If you are Securityholder or SAINTS Offer Applicant and you apply on-line you must submit

both your Application
and

Application Payment on-line by the Closing Date which is expected

to be 5.OOpm Sydney Time on 23 March 2009
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scaleback will be announced on ASX on the day

Westpac SPS II commence trading on conditional

and deferred settlement basis expected to be

30 March 2009

The Allocation policy for Syndicate Brokers and

Institutional Investors was determined under the

Bookbuild see Section 3.4.1 Westpac and the

Joint Lead Managers have the right to nominate the

persons to whom Westpac SPS II will be Allocated

including in respect of firm Allocations to Syndicate

Brokers and Institutional Investors

However Westpac reserves the right to not

issue any Westpac SPS II In this circumstance

no Applicants will receive an Allocation

3.4.1 Bookbuild

The Bookbuild is process that was conducted

by the Joint Lead Managers in consultation with

Westpac before the Opening Date to determine the

Margin and firm Allocations of Westpac SPS II to

Syndicate Brokers and Institutional Investors In this

process Syndicate Brokers and certain Institutional

Investors including certain Institutional Investors who

hold St.George Hybrids and/or SAINTS were

invited to lodge bids for number of Westpac SPS II

within Margin range On the basis of those bids

Westpac and the Joint Lead Managers determined

the Margin and firm Allocations to Syndicate Brokers

and Institutional Investors The Bookbuild was

conducted under the terms and conditions agreed by

Westpac and the Joint Lead Managers in the Offer

Management Agreement OMA see Section 7.4

3.4.2 Settlement support

The Joint Lead Managers have agreed with

Westpac to provide settlement support for the

number of Westpac SPS II allocated to Syndicate

Brokers and Institutional Investors under the

Bookbuild Settlement
support means that if

any

of the Syndicate Brokers or Institutional Investors

fails to deliver valid Applications including Application

Parments other than any Application Payment being

paid directly from the redemption proceeds of

St.George Hybrids being reinvested in Westpac

SPS II to Westpac by the Issue Date the Joint Lead

Managers will be issued and
pay for those Westpac

SPS II Under the OMA as part of this settlement

support the Joint Lead Managers will
pay to

Westpac or procure payment to Westpac of the

aggregate proceeds raised from Syndicate Brokers

and Institutional Investors under the Bookbuild other

than any Application Payment being paid directly from

the redemption proceeds of St.George Hybrids being

reinvested in Westpac SPS II by the Issue Date

The OMA may be terminated by any of the Joint

Lead Managers in respect of the terminating Joint

Lead Managers obligations in certain circumstances

If any Joint Lead Manager terminates the OMA then

the other Joint Lead Managers will also have the

right to terminate their obligations under the OMA

For details of the fees to be paid to the Joint Lead

Managers and the Syndicate Brokers see

Section 7.4

3.4.3 Allotment

Westpac intends to issue approximately million

Westpac SPS II at an Issue Price of $100 each

to raise approximately $700 million with the
ability

to raise more or less

Westpac will not Allot any Westpac SF5 II until

it has been granted approval for Westpac SPS Ito

be quoted on ASX and all proceeds from accepted

Applications have been received by Westpac

Subject to approval for quotation being granted

Westpac intends to /JIot Westpac SPS II on

31 March 2009 Westpac may in consultation with

the Joint Lead Managers change the Closing Date

and the Issue Date or may withdraw the Offer at

any time before Allotment

Allotment will involve Westpac SPS II being issued

to the Initial Purchaser who will then transfer them

to successful Applicants under the Offer Application

Payments will upon transfer of Westpac SPS II to

successful Applicants be applied by Westpac on

their behalf to or as directed by the Initial Purchaser

as consideration for the transfer of Westpac SPS II

by the Initial Purchaser to those Applicants

The Allotment arrangements are governed by the

OMA and Subscription Agreement and are

summarised in Sections 7.4 and 7.5

3.5 ASX quotation trading and

Holding Statements

3.5.1 ASX quotation

Westpac has applied to ASX for Westpac SPS Il

to be quoted on ASX It is expected that Westpac

SPS II will be quoted under ASX code WBCPB

however quotation is not guaranteed If ASX does not

grant permission for Westpac SPS II to be quoted

then Westpac SPS II will not be issued and

Application Payments will be refunded without

interest as soon as possible and St.George Hybrid
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Holders will be paid their redemption proceeds on the

Exchange Date No interest will be payable on the

redemption proceeds or other Application Payments

3.5.2 Trading

The contract formed on the acceptance of
your

Application for Westpac SPS II by Westpac is

conditional on settlement under the OMA The OMA
includes rights of termination summarised in Section

74.3 Until settlement under the OMA occurs and

Westpac SPS II are Allotted to successful Applicants

trading in Westpac SPS on ASX will be on

conditional and deferred settlement basis

Conditional and deferred settlement trading in

Westpac SF3 II is expected to commence on ASX

on 30 March 2009 Westpac SPS II are expected to

be issued to the Initial Purchaser and transferred to

successful Applicants on 31 March 2009 satisfying

the condition of the conditional market

If settlement under the OMA and the Allotment of

Westpac SF5 II does not occur within 10 Business

Days after the commencement of conditional and

deferred settlement trading

Westpac SPS II
will not be issued

the contract formed on acceptance of
your

Application will be cancelled

your Application Payment will be refunded

without interest

ithe St.George Hybrid redemption proceeds

that Eligible St.George Hybrid Holders elected

to reinvest in Westpac SPS II under the

Reinvestment Offer will be paid to those

St.George Hybrid Holders via cheque or direct

credit on the Exchange Date and

all conditional trades in Westpac SPS II that have

occurred will be cancelled

After setiement under the OMA and the issue and

transfer of Westpac SPS II there will be period of

unconditional and deferred settlement trading which

is expected to commence on Aptil 2009 until the

dispatch of Holding Statements is completed which

is expected to occur by April 2009 Trading is

expected to commence on normal settlement basis

on8April 2009

It is your responsibility to determine your Allocation

before trading your Westpac SPS II to avoid the risk

of selling Westpac SPS II you do not own To assist

you in determining your
Allocation prior to receipt of

your Holding Statement Westpac will announce the

basis of Allocation by placing advertisements in major

national newspapers in Australia on or before

30 March 2009

If you sell your Westpac SPS II before you receive

confirmation of your Allocation you do so at your

own risk

3.5.3 Your AHocation

If

you are Broker Firm Offer Applicant and wish

to find out your Allocation prior to receiving your

Holding Statement you
should contact your

Syndicate Broker Reinvestment Offer Applicants

SAINTS Offer Applicants and Securityholder Offer

Applicants should call the Westpac SPS II

Information Line on 1300 551 909 Monday
to Friday between 8.3Oam 530pm

3.5.4 Holding Statements

Westpac expects that Holding Statements will be

dispatched to successful Applicants by April 2009

Westpac will apply for Westpac SPS II to participate

in CHESS No certificates will be issued for

Westpac SPS Il

3.6 New holder information

If you are issued Westpac SPS II under the Offer

you will be sent new investor pack shortly after the

Issue Date In addition to your Holding Statement

this pack will contain important information relating

to how
you

will be paid your
Distributions

3.6.1 Provision of bank account details for

Distributions

Westpac will only pay your Distributions directly into

an Australian dollar account of financial institution

nominated by you Westpac will not pay Distributions

on Westpac SPS II by cheque As part of the new

investor pack the Registry will send
you

form either

requesting your account details or confirming that

your preference is to use your existing dMdend or

distribution account details if applicable You must

complete and return this form as soon as possible

3.6.2 Provision of Tax File Number

or Australian Business Number

The Registry will provide you with form so that

you may provide your Tax File Number 1TFN
Australian Business Number ABN or both

You do not have to provide your TFN or ABN
However Westpac may be required to withhold
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Australian tax at the maximum marginal tax rate

currently 46.5% including the Medicare Levy

on the amount of any
Distribution that is not 100%

franked unless you provide one of the following

TFN

TFN exemption code if applicable or

ABN ft Westpac SPS II are held in the course

of an enterprise carried on by you

3.6.3 Provision of details for anti-money

laundering regulation

Westpac has on-going obligations under laws

relating to anti-money laundering and counter

terrorism If you are issued any Westpac SPS II

you will be requested to provide certain details

including for example date of birth for individuals

and Australian Company Number for companies

to enable Westpac to comply with those laws

3.6.4 Possible requirement for US tax

forms

Holders who are not United States Persons should

not generally be subject to United States federal

income tax with respect to Distributions unless such

Distributions are effectively connected with United

States trade or business However US backup

withholding tax may apply to Distributions to Holders

unless an exemption is applicable Westpac is not

required to
gross up for any such backup

withholding tax

Currently Westpac does not expect holders to have

to complete US tax forms in relation to US backup

withholding tax However Westpac may notify you

and request that you complete any US tax forms

deemed
necessary

to allow it to make
any

Distribution without deduction for US backup

withholding tax

3.7 Trustees and nominees

In
respect of the Reinvestment Offer and SAINTS

Offer trustees and nominees who hold St.George

Hybrids or who held SAINTS on December 2008

should inform the beneficial owners of the St.George

Hybrids or former beneficial owners of SAINTS on

Deemb 2008 about the Offer subject to any

legal restrictions in the countries where such

beneficial owners are resident and then aggregate

all Applications received from beneficial owners

It is the responsibility of the trustee or nominee to

complete an aggregated Reinvestment pplication

Form or SAINTS Application Form as applicable

on behalf of all beneficial owners

In respect of the Securityholder Offer trustees

and nominees who held Westpac Ordinary Shares

Westpac TPS and/or Westpac SPS at 7.OOpm

Sydney Time on 13 February 2009 should inform

those beneficial owners of the Westpac Ordinary

Shares Westpac IPS and/or Westpac SPS at

7.OOpm Sydney Time on 13 February 2009 about

the Offer subject to
any legal restrictions in the

countries where such beneficial owners are resident

and then aggregate all Applications received from

beneficial owners It is the responsibility of the

trustee or nominee to complete an aggregated

Securityholder Application Form on behalf of all

beneficial owners

3.8 Enquiries

You can call the Westpac SPS II Information Line

on 1300551 909 Monday to Friday between

830am 5.3Opm if you

have further enquiries about how to apply for

Westpac SPS II

require assistance to complete the Application

Form or

require additional copies of this Prospectus and

the accompanying Application Forms

If you are unclear in relation to any matter or

are uncertain if Westpac SPS II are suitable

investment for you you should consult your

financial adviser or other professional adviser

If you are Broker Firm Applicant and you are

in any doubt about what action you should

take you should immediately contact your

Syndicate Broker
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THIS SECTION SETS OUT

description of Westpacs business including

summary financial information

description of the merger between Westpac

and St.George

pro forma financial information illustrating the effect

of the merger and the issue of Westpac SPS II

on the Merged Group

the Merged Groups capital management strategy

and capital ratios

the Merged Groups funding and liquidity strategy

information on the credit ratings relevant to this Offer



About Westpac

4.1 Overview of Westpac

Westpac is one of the four major banking organisations

In Australia and through its New Zealand operations

is also one of the largest banking organisafions in New

Zealand Westpac and its controlled entities provide

broad range of banking and financial services in these

markets including retail business and institutional

banking and wealth management services

Westpac was founded in 1817 and was the first bank

to be established in Australia In 1850 Westpac was

incorporated as the Bank of New South Wales by an

Act of the New South Wales Parliament In 1982 the

Bank of New South Wales changed its name to

Westpac Banking Corporation

Westpac Ordinary Shares daily closing price2

On 23 August 2002 Westpac was registered

as public company limited by shares under the

Corporations Act Westpacs principal office is located

at 275 Kent Street Sydney New South Wales

Westpac has branches affiliates and controlled

entities throughout Australia New Zealand and the

Pacific region and maintains offices in some of the key

financial centres around the world Westpacs market

capitalisation was $47.3 billion1 as at 24 February 2009

The performance of Westpacs Ordinary Shares during

the period from February 1999 to February 2009 is set

out in the graph below

$35

Feb 1999 Feb 2001 Feb 2003 Feb 2005 Feb 2007

In July 2008 Westpac reorganised its business into

four key customer-facing divisions As result of the

merger with St.George in December 2008 the new

Merged Group now has five key customer-facing

divisions serving approximately 10 million customers

as at 31 December 2008 These businesses are

Westpac Retail and Business Banking

responsible for sales marketing and customer

service for all consumer and small-to-medium

enterprise customers within Australia under the

Westpac brand

St.George Retail and Business Banking

responsible for sales marketing and customer

service for all consumer and small-to-medium

enterprise customers within Australia under

the St.George and BankSA brands

BT Financial Group Australia comprises

Westpacs historical wealth management

business As result of the
merger

with

St.George Westpacs wealth management

business now also includes operations under

the Asgard Advance and Securitor brands

Note

Westpacs market capitalisation is based on the closing share price
oI Wesipac Ordinary

Shares on ASX as at 24 February 2009

Source Bloomberg

Feb 2009
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Westpac Institutional Bank provides

financial services to the corporate institutional

and government customer base assisting and

advising in the management of cash funding

capital and market risk for companies and

institutions with major interests in Australia

and New Zealand

New Zealand Banking provides full range

of retail and commercial banking services to

customers throughout New Zealand

These customer-facing divisions are supported by

number of corporate level functions and divisions

including

Product and Operations responsible for all

consumer and business product development

management and operations

Technology responsible for developing and

maintaining reliable and flexible technology

capabilities and technology strategies

4.2 Merger with St.George

On December 2008 Wesipac completed its

merger with St.George by way of scheme of

arrangement

Under the terms of the merger holders of St.George

Ordinary Shares received 1.31 Westpac Ordinary

Shares for each St.George Ordinary Share held

by them on the record date for the Share Scheme

Based on the closing price of Westpac Ordinary

Shares on the ASX on 17 November 2008 the date

the scheme of arrangement to effect the merger

was approved by the Federal Court of Australia

the total value of Westpac Ordinary Shares issued

to St.George Ordinary Shareholders was

approximately $12.1 billion.3

Upon implementation of the merger St.George

became subsidiary of Westpac

As result of the merger Westpac expects to

increase its sales and therefore revenue by offering

broader range
of products and services to an

expanded customer base through the combined

distribution network The key revenue opportunities

of the combined business are expected to be

broader distribution base the sharing of best

practice in products and services and benefits from

an expanded capability in weaith insurance and

institutional banking Westpacs operating model

aims to preserve existing customer relationships

across both Westpac and St.George in order to

minimise customer attrition

It is expected that shareholders and other

stakeholders in the combined businesswill have the

opportunity to benefit from the enhanced positioning

and scale of the combined businesses of the Merged

Group which is based on information available as

at 29 September 2008 Australias largest branch

network Australias second largest ATM network

with more than 2700 ATMs leading Australian

provider of home lending Australias largest provider

of wealth platforms by funds under administration

and Australias second largest bank by assets

Westpac expects pre-tax cost savings as result of

the
merger

to be approximately $400 million by the

third year after the merger

Cost savings will be generated primarily through

aligning product processing operations and

investment in technology

synergies from combining various support

functions

procurement and potential service contract

savings and

the combination of head offices of St.George

and Westpac

In order to achieve the synergies referred to above

it is anticipated that the Merged Group will incur

approximately $700 million in one off integration

costs Substantially all of these costs are expected

to be incurred in the first two years
after the

merger

is completed These costs include

systems integration costs

corporate head office and back office integration

costs and

other transaction costs including stamp duty

communication and documentary costs and

advisers fees

Certain risks for example integration risks may

impact on future earnings synergies and the

earnings per
share position of Westpac These

risks are outlined in more detail in Section 5.3

Note

Determined on the basis that
approsimately

743 million Westpac Ordinay Shares were issued in exchange
for St.George Ordinay Shares upon implementation

of the merger
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4.3 Overview of Westpac and

St.George results for the year ended
30 September 2Q08

4.3.1 Westpac and St.George historical

income statements for the 12 months ended

30 September 2008

The following table sets out the historical income

statements of Westpac and St.George for the

12 months to 30 September 2008 The income

statements were extracted from the audited

published consolidated financial results of Westpac
and St.George as disclosed by Westpac and

St.George

4.3.2 Westpac

Westpac reported net profit of $3859 million for

the 12 months ended 30 September 2008 an

increase of $408 million or 12% compared to 2007
Cash earnings which Westpac considers to be

more appropriate measure of performance

and excludes significant items increased 6%
to $3726 million This represents cash return

on equity of 22% down 150 basis points over the

year Cash earnings per Ordinary Share increased

5% to 198.3 cents
per

share On 17 December

2008 Westpac paid fully franked final dividend

of 72 cents per Ordinary Share 6% increase over

the 30 September 2007 final dividend Westpacs

total dividend for the
year was 142 cent an increase

of 8% from the prioryear In addition Westpacs

dividend reinvestment plan in respect of the final

dividend for 2008 was fully underwritten

4.3.3 St.Geore

St.George reported net profit of $1205 million

for the 12 months ended 30 September 2008

an increase of $15 million or compared

to 2007 Cash profit which excludes significant

items goodwill impairment hedging and non-trading

derivative
volatility increased 14% to $1321 million

This represents cash return on average ordinary

equity of 21% Cash earnings per ordinary

share increased 8% to 237 cents per share

On 18 December2008 St.George paid fully

franked final dividend of 94 cents per St.George

Ordinary Share 9% increase over the

30 September 2007 final dividend In addition to

this St.George also declared
fully

franked special

dividend of 31 cents per St.George Ordinary Share

291
21.859

7222

4.198

11420

5270

931

5219

c1287

3932

73

3859

10710

8237

2473

1133

3606

1453

291

1862

656

1206

1205

Note

mparisons are to The
prior corresponding period being the year ended 30 September 2007

Income Statement for the year ended 30 September 2008

Westpac St.Georgc

Year ended Veer ended
million 30 Sept08 30 Sept 08

Interest income

Interest
expense

Net interest income

Non-interest income

Net operating income

Operating expenses

Impairment charges

Profit before income tax

Income tax expense

Wet profit for the year

Net
profit attributable to minority interests

Wet profit attributable to equity holders
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4.4 December 2008 quarterly update

In market update on 18 February 2009 the

Merged Group advised that its
pro

forma5
group

cash earnings on an unaudited basis for the three

months to 31 December 2008 was approximately

$1 .2 billion pro
forma decrease of 2% on the prior

corresponding period

Total
lending was up 2.4% over the prior quarter

with good growth in mortgage and business lending

in Australia However lending growth in Westpacs

Institutional and New Zealand businesses was slower

Strong growth in customer deposfts was achieved

over the
prior quarter up

9.6%

Revenue was up strongly particularly in net interest

income with improved margins Non-interest income

growth was also healthy although wealth revenues

were weaker Expenses are running at marginally

lower rate than the Westpac 2008 full
year

growth rate

Impaimient charges rose to $800 million for the

December 2008 quarter from $144 million in the

prior corresponding period The December 2008

quarter impairment experience was impacted by

$360 million increase in provisions for three large

corporate exposures While the Oecember 2008

quarter was specifically impacted by these three

problem exposures asset quality in the corporate

and commercial portfolio continues to deteriorate

consistent with the weakening of economic activity

The Australian consumer portfolio continues

to perform soundly with only small increase

in delinquencies

In the first quarter of Westpacs 2009 financial

year Westpac delivered robust performance in

challenging environment While impaired and stressed

exposures have increased over the period consistent

with the continued deterioration in the operating

environment Westpacs franchise is in sound shape

In particular Westpac strengthened its capital position

raising over $3.8 billion in core equity in the months

ended 31 January 2009

4.5 Pro forma Merged Group

financial information

4.5.1 Pro forma Merged Group earnings

The first period for which the earnings of the Merged

Group will be published will be for the months

ended 31 March 2009 and accordingly pro forms

income statement has not been included for the

Merged Group

4.5.2 Pro forma Merged Group balance

sheet

The unaudited pro forma Merged Group balance

sheet set out in Section 4.5.5 is based on

St.Georges and Westpacs respective audited

financial statements for the
year

ended

30 September 2008 to which number of

adjustments have been made This should be

read in conjunction with the historical consolidated

financial statements of Westpac and StGeorge

for the
year

ended 30 September 2008

4.5.3 Basis of preparation and merger

adjustments

The accounting policies of the Merged Group

used to prepare the unaudited pro forma financial

information are based on the accounting policies

of Westpac as contained in its audited financial

statements for the
year

ended 30 September 2008
unless otherwise noted

The merger will be accounted for using the

purchase price method of accounting This requires

the determination of the fair value of the assets

including identified intangible assets and liabilities

of St.George as of the date of the acquisition which

for accounting purposes was 17 November 2008

Differences between the carrying value and fair value

of St.Georges assets and liabilities on 17 November

2008 have been applied to the Merged Group

balance sheet as at 30 September 2008

As of the date of this Prospectus Westpac has not

finalised the valuations necessary to determine the

fair value of assets and liabilities of St.George These

adjustments reflect managements best estimate of

the fair value of assets and liabilities necessary to

prepare the unaudited pro
forma Merged Groups

balance sheet based on the information available at

this time Accordingly the purchase price allocation

adjustments and related impacts on the unaudited

Note

The curcent and
prior corresponding period unaudited

pro
forma accounts have been

prepared on the basis that StGeorge earnings were consolidated into the

Westpac Group from October 2007
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pro forma Merged Group balance sheet are

preliminary and are subject to revision which

may be material

The unaudited pro forma Merged Group financial

information is presented in an abbreviated form and

therefore does not comply with all presentation

and disclosure requirements of IFRS and the

requirements of A-IFRS applicable to annual

financial reports prepared in accordance with the

Corporations Act

The estimated fair value and acquisition adjustments

in the unaudited pro forma Merged Group balance

sheet in Section 4.5.5 includes adjustments for

reporting reclassifications to align StGeorges

balance sheet classifications with those

of Westpac

estimated fair value and acquisition adjustments

which give effect to the merger and

other adjustments that reduce the net assets

of StGeorge and change the residual goodwill

arising from the merger including the

reclassification of St.George SPS from preference

share capital to loan capital and the St.George

30 September 2008 final and special dividends

There were no material balances between Westpac

and St.George requiring eliminations in the unaudited

pro forma Merged Group balance sheet

4.5.4 Capital structure changes

The unaudited pro forma Merged Group balance

sheet includes adjustments for known and expected

changes to the Merged Groups capital structure

since 30 September 2008 These include

the issue of $2.5 billion worth of Ordinary Shares

under
fully

underwritten placement of Ordinary

Shares completed in December 2008

the payment of Westpacs 2008 final dividend on

17 December 2008 and the underwrite of 100%

of Westpacs dMdend reinvestment plan in

respect of the 2008 final dividend

the issue of $442 million worth of Ordinary

Shares under the Westpac Share Purchase Plan

SPP which was completed in February 2009

the expected redemption of the St George

Hybrids on the Exchange Date expected to be

31 March 2009 for combined face value of

$875 million Any difference between the carrying

value of the StGeorges Hybrids and the

redemption amount has been included as part

of goodwill and

completion of the Offer and issuance of

approximately $700 million of Westpac SPS II

to successful applicants including under the

Reinvestment Offer See Section 4.6 for

information on Westpacs and the Merged

Groups regulatory capital position
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4.5.5 Unaudited pro forma Merged Group balance sheet as at 30 September 2008

Assets

Cash and balances with central

banks

Due from other financial institutions

Derivative financial instruments

Trading securities

Other financial assets designated at

fair value

Available for sale securities

Loans

Bank acceptances of customers

Life insurance assets

Regulatory deposits with central

banks overseas

Goodwill

Other intangible assets

Propedy plant and equipment

Current tax assets

Deferred tax assets

Other assets

Total assets

Liabilities

Due to other financial institutions

Deposits

Derivative financial instruments

Trading liabilities and other financial

liabilities designated at fair value

Debt issues

Acceptances

Life insurance liabilities

Provisions

Total other liabilities

Total liabilities excluding loan

capital

Loan Capital

Total loan
capital

Total liabilities

Net assets

4809

21345

34810

39534

2547

1613

313545

12547

927

2425

564

505

77

628

3672-

439548

15861

233730

24970

16689

96398

3971

11953

1106

6380

411058

8718

419776

3556 2751 pqr 6676

32323

38199

41493

7924

4275

433281

12604

927

7998

3105

836

77

283

4311

2757 594312

17647

324160

27261

16689

133432

7941

11991

1106

7466

Pro forma

Reporting Merged

Westpac St.George Reclassifications Group
As at As at and Fair Value Capital As at

30 Sept 30 Sept and Acquisition Structure 30 Sept

million 2008 2008 Adjustments Notes Changes Notes 2008

2672

305

3389

15605

2810

97721

22263

1186

192

331

244

662

147380

10673

1959

10228

148

22015

22263

57

4381

2349

589

23

4627

1786

90201 229

2291

37760 726

3970

38

1124 38

137132 497 547693

3245 185r 11778

140377 497 185 559471

192 7003 5124 942 34 841
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4.5.5 Unaudited pro forma Merged Group balance sheet as at 30 September 2008 continued

Reporting Pro forms

Reclassifications Merged

Westpac St.George and Estimated Group

As at As at Fair Value and Capital As at

30 Sept 30 Sept Acquisition Structure 30 Sept

million 2008 2008 Ad1ustmerits Notes Changes Notes 2008

Retained
profits

Total equity attributable to equity

holders of parent entity

Minority interests

Total shareholders equity and

minority interests

6593 5123 6993 4306 opq 23015

493 493

256 130 126 in
260

10999

17.848

1924

19.772

250 1250 1364 9635

96 5124 2942 32910

1931

7003 5124 2942 34841

The unaudited
pro

forma Merged Group balance sheet is presented for illustrative purposes only
and does not purport to be indicative of the

future financial position of the Merged Group Actual adjustments may differ from the pro forma adjustments

Notes to the unaudited pro forma Merged Group balance sheet

Reporting Reclassifications and Estimated Fair Value end Acquisition Adjustments

Adjustments for transaction costs incurred by Westpac $45 million decrease the acquisition
of SAINTS $350 million decrease and the

payment of the St.George final and special dividends $709 million decrease The remaining adjustment relates to reporting reclassifications

$2452 million decrease

Adjustments for reporting
reclassifications to

align
the presentation of StGeorges balance sheet with that of Westpac

Adjustments to reduce St.Georges available for sale assets on November 2008 are based on estimates that Westpac would
apply

to

measure similar assets The adjustment is preliminary
and takes into consideration changes in fair value subsequent to 30 September 2008

$148 million decrease

xl Adjustments include reporting
reclassifications $22263 million increase adjustments to increase St.Georges loan portfolio to fair value

$30 million increase and adjustments to bank acceptances of customers induded within loans $278 million decrease to reflect market

interest rates and margins at 17 November 2008 The loan adjustment reflects both an increase in credit provisioning estimated to reduce

the loan balance by between $210 and $310 million as well as the impact of market interest rates and margins estimated to increase the

balance by $200 million at 17 November2008 The loan adjustment is preliminary and management estimates that the adjustment could

range between not increase in the loan balance of $80 million to net decrease in the balance of $20 million

Adjustments to
goodwill reflecting the residual between the purchase price

consideration and the fair vkro of assets including identified

intangible assets and liabilities acquired

Adjustments to recognise
identifiable intangible assets of StGeorge estimated to increase other intangible assets by between $2219 and

$2600 million The intangible assets consist of core deposit intangibles range between $1415 and $1573 million distribution relationship

intangible assets range between $167 and $215 million and credit card related
intangibles range between $73 and $104 million Also included

is an indefinite life intangible for the StGeorge and BankSA brand range between $564 and $708 million As preliminary estimate prior
to

flnalisation of the valuations the unaudtted pro forms Merged Group balance sheet has been acusec1 by the mid-point
of the ranges above

further adjustment exists to reduce the canying amount of capitalised software to fair value $61 million decrease

Adjustments to reduce the net deferred tax asset balance for the tax consequences associated with the fair value adjustments to SLGeorges

tangible assets and liabilities and as consequence of the recognition of finite life intangible
assets $589 million decrease No adjustment

has been made to estimate the reset tax base of St.George assets for the purposes of
preparing

the unaudited pro fomra Merged Group

balance sheet as the financial effect of joining Westpacs tax consolidated group has not been finalised When reset tax bases are finalised

they may result in material adjustments to certain deferred tax balances with
corresponding adjustments to goodwill

Adjustments to remeasure St Georges investments in associate entities to fair value $14 million decrease at 17 November 2008

The remaining adjustment relates to
reporting

reclassifications $9 million decrease

Adjustments to St.Georges deposits and other liabilities $229 million increase and StGeorges debt issues $726 million decrease

based on interest rates for similar liabilities at 17 November2008

Adjustments to St.Georges longer
dated subordinated debt based on spreads for similar liabilities at 17 November 2008 $150 million

decrease The remaining adjustment $150 million increase relates to the reclassification of the SPS from preference share capital to loan

capital following
the announcement of St.Georges intention to redeem its outstanding hybrid instruments

Adjustment to
recognise

the value of Westpac Ordinary
Shares issued on the

acquisition
date $12116 million increase The remaining

adjustment relates to the elimination of St.Georges share
capital

that existed at the date of acquisition $5123 million decrease

Shareholders equity

Ordinary share
capital less treasury

shares

Preference share capital

Reserves
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Adjustment to reflect the reclassification of SPS $148 million decrease and the acquisition of SAINTS by Westpac $345 million decrease

The differences between the carrying amounts and the face value has been recognised as an adjustment to goodwill

Adjustment to recognise the elimination of St.Georges reserves that existed atl7 November 2008 $130 million .ctucrease The remaining

adjustment arises following the issue of Westpac Ordinary Shares in exchange for St.George award
options $4 million increase

Adjustment to recognise the elimination of St.Georges retained
earnings that existed at the date of acquisition $541 million decrease and

the payment of the St.George final and special dividends $709 million decrease

Adjustments for Changes to the Capital Structure

Acustment to reflect the payment of the 2008 Westpac final dividend on 17 December 2008 out of retained earnings $1364 million

The dividend payment is not shown as an adjustment to cash as the dividend reinvestment plan was underwritten in full and accordingly

Ordinary Shares were issued up to the full amount of the dividend

Adjustment to reflect the issuance of
Ordinary

Shares under the Westpac Ordinary Share placement completed on 16 December2008

$2500 million which resulted in an increase to share capital and corresponding increase to cash and balances with central banks

Adjustment to reflect the issuance of Ordinary Shares under the Westpac Share Purchase Plan $442 million completed in February 2009

Adjustment to reflect the net difference between the cash expected to be paid out to redeem the St.George Hybrids $875 million and the

proceeds received for the Westpac SPS Il $700 million less offer costs of approximately $16 million Any difference between the
carrying

value and the settlement proceeds of the St.George Hybrids
has been recognised as an adjustment to goodwill

46 Capital management strategy and

capital ratios

Westpac achieved Basel II accreditation effective

January 2008 and reports capital ratios on Basel II

basis At its full year results announcement in October

2008 Westpac indicated that its new Tier Capital

target range was 6.75% to 775% noting that in the

current highly uncertain environment the Bank prefers to

operate towards the
upper end of this target range and

from time to time above this range Westpacs reported

Tier Capital and Total Capital ratios as at 30 September

2008 were 7.8% and 10.8% respectively

As at 31 December2008 the pro forma unaudited

Merged Group Tier Capital Ratio6 was 829% The

31 December 2008
pro

forma

unaudited Merged Group Tier Capital position

includes the impact of number of transactions post

30 September2008 including the full underwte

of Wesipacs dividend reinvestment plan in respect

of the 2008 final dividend the $2.5 billion Ordinary

Share
placement completed in December 2008 and the

payment of St.Georges 2008 final and special dividends

The table below shows pro foma unaudited Merged

Group Tier ratio of 8.38% as at 31 December 2008
The

pro forma unaudited Merged Group Tier capital

position includes adjustments to reflect the issuance of

$442 million of Ordinary Shares under the Westpac

Share Purchase Plan completed after 31 December

2008 the effect of the Westpac SPS II Offer and the

redemption of St.George Hybrids

9%

8%

Note

Assumes Westpac and St.George were both accredited under the Besel II regime on 31 December 2008 and StGeorges dash weighted assets were estimated
using

the Standardised approaches set out in Australian Prudential Standard tPS1 12 and APS1 14 wtdch do not formaty apply to St.George until January 2009

The
capital impact

of the balance sheet
adjustments assodated with the

St.George merger amounting to reduction of $450 rnitiion have been included in the

calculation of
capital ratios for the Merged Group based on the current estimates The ratios are subject to future change as the adjustments are tinalised

Pro forma Unaudited Merged Group Tier Capital Ratio 31 December 2008

10%

as

I-

5%

31Dec08 Merged

Group

SPP Issuance StGeorge Hybtd Westpac SPS Issuance 31 Dec 08 Pro forms

Redemption Merged Group
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4.7 Funding and liquidity

4.7.1 Overview

Given the disruption in global credit markets

Westpac has sought to enhance its
liquidity

and

funding resilience and
flexibility by

increasing liquid asset holdings to over $58 billion

as at 30 October 2008 and providing additional

flexibility by the execution of over $20 billion

of internal securitisations that qualify as eligible

collateral for repurchase agreements with either

the Reserve Bank of Australia or the Reserve

Bank of New Zealand

continuing to access domestic and international

longer term markets

growing customer deposits by during the

year
ended 30 September 2008 with term

deposits in particular growing strongly at 38%
As at 30 September 2008 approximately 52%

of Westpacs funding was provided by retail

sources and 48% by wholesale sources and

further
developing the strength of Westpacs

funding franchise with more frequent and

comprehensive market communications

As at 18 February 2009 Westpac had executed

approximately $13 billion of term wholesale funding

in the period since October 2008

4.7.2 Australian and New Zeaand

guarantee schemes

The Australian Government announced on

12 October 2008 that it will guarantee the deposits

in
eligible Australian authorised deposit-taking

institutions ADls including Westpac for period

of three
years from 12 October 2008

For deposits of or under $1 million the deposit

guarantee is free For deposits over $1 million the

first $1 million is guaranteed for free and an eligible

ADI is able to obtain
coverage under the deposit

guarantee for amounts over $1 million in return for

fee The Australian Government also guarantees

non-complex wholesale term funding of
eligible ADls

The wholesale funding guarantee facility
is extended

by application on an issue by issue basis in

accordance with rules released by the Australian

Government on 21 November 2008 fee currently

0.7 percent per annum is levied on ADls on

monthly basis in respect of the wholesale funding

guarantee The Australian Government has

announced that it will withdraw the facility once

market conditions have normalised
--

The New Zealand Government has also established

guarantee schemes in respect of deposits with

participating New Zealand registered banks and non-

bank deposit taking entities as well as in respect

of certain wholesale funding by investment-grade

financial institutions that have substantial New

Zealand borrowing and lending operations

Westpac SPS II are subordinated instruments and

therefore are not covered by either the Australian or

New Zealand Government guarantee schemes for

deposits or wholesale funding

4.8 Credit ratings

4.8.1 Overview

Westpac and Westpac SPS II have each been

rated by Standard Poors Australia Pty Ltd

ACN 007 324 852 Standard Poors
and Moodys Investors Service Pty Limited

ACN 003 399 657 Moodys At the date

of this Prospectus the relevant Westpac and

Westpac SPS II credit ratings are as follows

Credit rating pe Standard
Moodys

Poors

Westpac

Long-Term Credit

Ratings

WestpecSPSfl
Issue Credit Ratings

On risks associated with credit ratings see

Section 5.1.12

Aa3

No consent has been obtained from Standard

Poors or Moodys for the disclosure of the above

ratings in this Prospectus

4.82 Westpac SPS II Issue Credit

Rating

An Issue Credit Rating is current opinion of the

creditworthiness of an obligor with respect to

specific financial obligation specific class of

financial obligations or specific financial program
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Issues rated BBB- or higher by Standard Poors

are generally considered to be investment grade

Westpac SPS II have been assigned an Issue

Credit Rating of by Standard Poors and are

therefore considered investment grade An Issue

Credit Rating of describes an issue that

is somewhat more susceptible to the adverse

effects of changes in circumstances and economic

conditions than obligations in higher rated categories

However the obligors capacity to meet its financiai

commitment on the obligation is very strong

Westpac SPS II have been assigned an Issue

Credit Rating of Aa3 by Moodys and are therefore

considered to be investment grade Obligations rated

Aa by Moodys are judged to be of high quality and

are subject to low credit risk Issues rated Baa3 or

higher by Moodys are generally considered to be

investment grade

On risks associated with credit ratings see

Section 5.112

Issue Credit Ratings are not markeV ratings

nor are they recommendation to buy hold or

sell securities including Westpac SPS II The

expected Issue Credit Ratings set out above

are given in respect of Westpac SPS II as

stapled securities consisting of Notes Stapled

to Preference Shares Credit ratings are

subject to revision or withdrawal at any time
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THIS SECTION DESCRIBES THE
POTENTIAL RISKS ASSOCIATED WITH
AN INVESTMENT IN WESTPAC SPS

IT IS DIVIDED INTO RISKS THAT ARE
SPECIFIC TO WESTPAC SPS II AND
WESTPAC
Before applying for Westpac SPS ii you should

consider whether Westpac SPS II are suitable

investment for you There are risks associated with

an investment in Westpac SPS II many of which are

outside the control of Westpac These risks include

those in this Section and other matters referred

to in this Prospectus



Investment risks

5.1 Risks of investing in Westpac

spslI

Set out in this Section 5.1 are risks associated

specifically with an investment in Westpac SPS II

In particular these risks arise from the nature of

Westpac SPS II the Preference Share Terms and

the Note Terms You should also consider the other

risks in Section 5.2 and Section 5.3 as they relate

to Westpac

5.1.1 Investment market price and liquidity

Westpac has applied for quotation of Westpac SPS

II on ASX but Westpac is unable to forecast the

market price and
liquidity

of the market for Westpac

SPS II The market price for Westpac SPS II may

fluctuate due to various factors including general

movements in

Australian and international economic conditions

interest rates credit margins and equity markets

investor perceptions

the market price of Ordinary Shares and

factors which may affect Westpacs financial

performance and position

It is possible that Westpac SPS II may trade at

market price below the Issue Price Other similar

securities listed on the ASX including Westpac SPS

and similar instruments issued by other banks and

corporates are currently trading below their

respective issue prices This may be due to various

factors including Australian and international

economic conditions interest rates credit margins

equity markets company performance investor

perceptions and
range

of other factors

90 day Bank Bill Rate per annum

6%

4%

-o

2%

The market for Westpac SPS Il may be less liquid

than the market for Ordinary Shares Holders who

wish to sell their Westpac SPS II may be-unable to

do so at an acceptable price or at all if insufficient

liquidity exists in the market for Westpac SF5 II

5.1 .2 Changes in the Distribution Rate

The Distribution Rate is calculated for each

Distribution Period by reference to the 90 day

Bank Bill Rate which is influenced by number

of factors and varies over time The Distribution Rate

will fluctuate both increasing and decreasing over

time with movement in the 90 day Bank Bill Rate

As the Distribution Rate fluctuates there is risk

that the rate may become less attractive when

compared to returns available on comparable

securities issued by Westpac or other investments

The graph below shows movements in the 90 day

Bank Bill Rate over the fast 10
years

5.1.3 Distributions may not be paid

The Distribution Payment Test will not be satisfied

in respect of the payment of Distribution or any

Optional Dividend see Section 1.3.12 if

in the case of the Notes the Westpac Directors

determine in their absolute discretion not to pay

that Distribution or following an Assignment

Event in the case of the Preference Shares

the Wesipac Directors do not determine to

pay the Distribution in their absolute discretion

the amount of the Distribution or Optional

Dividend exceeds Distributable Profits unless

APRA otherwise givesits prior written approval or

8%

0%

Feb 1999

Source Bloomberg

Feb2001 Feb2003 Feb2005 Feb2007 Feb 2009
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APRA objects to the payment of the Distribution

or in the case of an Optional Dividend APRA has

not given its prior wriften approval for the payment

of the Optional Dividend

Distributions on Westpac SPS are non-cumulative

and therefore if Distribution is not paid in full for

any particular Distribution Period Holder will not

be entitled to subsequently receive that Distribution

unless Westpac causes the Distribution to be made

up through payment of an Optional Dividend at its

absolute discretion and subject to APRAs prior

written approval

APRAs current prudential guidelines require that

the Distributable Profits of Westpac out of which

distributions on Tier Capital may be paid is

assessed on different basis to that which applies

under the terms of some of Westpacs existing Tier

Capital securities see Section 1.3.11

5.1.4 Distributions may not be fully franked

It is expected that Distributions on Westpac SPS
will be

fully
franked Hever it is possible that

Distributions payable on Westpac SPS II may be

unfranked or not
fully

franked If Distribution is

unfranked or not fully franked Gross-Up Amount

will be paid to compensate for the unf ranked amount

subject to the Distribution Payment Test see

Section 1.3.5

5.1.5 Exposure to Westpacs financial

performance and position

Westpac can elect to Convert the Preference Shares

prior to the Initial Mandatory Conversion Date in

certain specified circumstances see Section 1.8

If Conversion occurs you will receive Ordinary Shares

subject to the satisfaction of the Conversion

Conditions Therefore if Westpacs financial

position declines or if market participants anticipate

that it may decline an investment in Westpac SPS II

could decline in value even if Westpac SPS II have

not been Converted

Accordingly when you evaluate whether to invest

in Westpac SPS II you should carefully evaluate the

investment risks associated wfth an investment in

Westpac see Section 5.2

5.1.6 Conversion

The number of Ordinary Shares issued to Holders

upon Conversion will generally depend on the

average of the daily volume
weighted average price

of Ordinary Shares over the 20 Business Days on

which trading in Ordinary Shares took place

immediately prior to the relevant Conversion Date

Accordingly the Ordinary Share price used for the

Conersion formula may be different to the market

price of Ordinary Shares at the time of Conversion

so that the value of Ordinary Shares
you receive may

be less than the value of those Ordinary Shares

based on the Ordinary Share price on the

Conversion Date

The market price of Ordinary Shares following

Conversion will fluctuate due to various factors

including investor perception domestic and

international economic conditions and factors

which affect Westpacs financial performance and

position These risks are described in Section 5.2

and may have an impact on the market price

of Ordinary Shares as well as the market price

of Westpac SPS II

5.1.7 Mandatory Conversion may or may
not occur on the Initial Mandatory

Conversion Date

Westpac SPS II may Convert into Ordinary Shares

on 30 September2014 the Initial Mandatory

Conversion Date However Westpac may instead

elect to arrange for Transfer of Westpac SPS II

on this date to Nominated Party so that Holders

would receive cash equal to the Issue Price of

Westpac SPS II If Westpac does not elect to

arrange for Transfer of Westpac SPS II on the

Initial Mandatory Conversion Date there is risk that

Conversion will not occur because the Conversion

Conditions are not satisfied see Section 1.7.4

The Conversion Conditions will not be satisfied if

Westpacs Ordinary Share price is less than 56.12%

of the Issue Date WIAP

The market price of Ordinary Shares will fluctuate

due to various factors including investor perception

domestic and international market conditions and

factors which affect Westpacs financial performance

and position There can be no assurance as to what

the market price of Ordinary Shares will be around

the Initial Mandatory Conversion Date There is risk

that the Conversion Conditions will not be met which

would prevent Conversion from occurring on

30 September 2014

In the circumstance that the First Conversion

Condition is not satisfied Westpac may subject

to APRAs
prior written approval elect to Redeem

Westpac SPS II If Redemption does not occur

Conversion may then occur on the next Distribution

Payment Date However Conversion on that date

would be subject to the same Conversion Conditions
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The cash consideration received
upon Redemption

or Transfer may not coincide with Westpac SPS II

Holders individual preferences and may be

disadvantageous to some Holders in light of market

conditions or individual circumstances In addition

the rate of return at which you could re-invest your

funds may be lower than the Distribution Rate at

the time

5.1.8 Conversion or Redemption at

Westpacs initiation

Westpac may subject to APRAs prior written

approval if required initiate Conversion subject

to the Conversion Conditions being satisfied or

Redemption or combination of these of some

or all Westpac SPS II following the occurrence

of Tax Event or Regulatory Event

Westpac may subject to APRAs prior written

approval if required choose to Redeem or Convert

or combination of these all but not some only

Westpac SPS Il following the occurrence of an

Acquisition Event If Westpac does not elect to

Redeem or Convert within the specified timeframe

following an Acquisition Event see Section 1.8.1

and clause 4.5 of the Preference Share Terms

all Westpac SPS II will Convert subject to the

Conversion Conditions being satisfied into Ordinary

Shares 40 Business Days following the Acquisition

Event or such other date specified by Westpac

which must be within Business Days of this date

Redemption or Conversion may therefore occur

on dates not previously contemplated by you which

may be disadvantageous in
light

of market conditions

or your individual circumstances This means that the

period for which Holders will be entitled to the

benefit of the rights attaching to Westpac SPS II

is unknown

Where you receive cash on Redemption the rate of

return at which you could re-invest your funds may

be lower than the Distribution Rate at the time

Where you receive Ordinary Shares on Conversion

you will have the same rights as other Ordinary

Shareholders which are different to the rights

attaching to Westpac SPS II

5.1.9 Transfer

Westpac may elect to issue Transfer Notice in

respect of the Initial Mandatory Conversion Date

or in respect of
any subsequent possible Mandatory

Conversion Date requiring each Westpac SPS II

to be Transferred to Nominated Party for cash

amount equal to the aggregate Issue Price

Westpac may issue an Early Transfer Notice

following Tax Event Regulatory Event or

Acquisition Event and Transfer would occur as

described above Transfer may occur in these

circumstances on dates not previously contemplated

by you which may be disadvantageous in
light

of

market conditions or your individual circumstances

This means that the period for which Holders will

be entitled to the benefit of the rights attaching

to Westpac SPS II is unknown

Upon Transfer of Westpac SPS
Il it will be the

Nominated Partys obligation to pay the aggregate

Issue Price of Westpac SPS II being Transferred

not Westpacs obligation If the Nominated Party

does not pay this amount to Holders then Transfer

will not proceed in which case Holders will continue

to hold Westpac SPS II in accordance with the Note

Terms and Preference Share Terms and therefore

subject to subsequent Conversion Redemption

or Transfer

Where you receive cash pursuant to Transfer the

rate of return at which you could re-invest
your funds

may be lower than the Distribution Rate at the time

5.1.10 No fixed maturity date

Westpac SPS II are perpetual instrument

Westpac SPS II may Convert on the Initial Mandatory

Conversion Date but it is possible that market

conditions at the time may be such that the

Conversion Conditions are not satisfied If the

Ordinary Share price depreciates it is possible that

Westpac SPS II will not Convert at any point in time

Furthermore any Redemption or Transfer is subject

to the discretion of Westpac and in respect of

Redemption obtaining APRAs prior written approval

and it is also possible that neither of these occur

at any point in time

5.1.11 Ranking of Westpac SPS

Westpac SPS II are not deposit liabilities of Westpac

and the Notes do not constitute deposits of Westpac

NY Westpac SPS II are not subject to the depositor

protection provisions
of the Australian banking

legislation including the temporary Australian

Government guarantee of certain bank deposits and

are not insured or guaranteed by the United States

Federal Deposit Insurance Corporation or any other

governmental agency or compensation scheme in

Australia the United States or any other jurisdiction
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In the unlikely event of winding-up of Westpac

an Assignment Event will occur following which the

Notes will become Unstapled from the Preference

Shares and assigned to the Assignee Thereafter

Holders will hold the Preference Shares which

will rank

ahead of Ordinary Shares

equally with all Equal Ranking Capital Securities

which currently includes TPS 2003 TPS

2004 Westpac TPS and Westpac SPS and

behind all depositors and other Senior Creditors

see Section 1.10.1

If in winding-up of Westpac Preference Shares

have not been Converted or Redeemed Holders will

be entitled to be paid the Liquidation Sum for each

Preference Share This is an amount for each

Preference Share up to its Issue Price plus any due

but Unpaid Distributions at the commencement of

the winding-up of Westpac or if less actual cash

is available to Westpac for distribution to Holders

proportionate share of that cash

The claim for the Liquidation Sum effectively ranks

equally with the Equal Ranking Capital Securities

but is subordinated to depositors and other Senior

Creditors As the Preference Shares rank after

Senior Creditors there is risk that in the winding-

up of Westpac there will be insufficient funds to

provide return of the Liquidation Sum to Holders

5.1.12 Credit ratings

One or more independent credit rating agencies

assign credit ratings to Westpac and to Westpac

SPS II The credit ratings may not reflect the

potential impact of all risks related to the structure

under which Westpac SPS II are issued market

and additional factors discussed in this Section

and other factors that may affect the value of

Westpac SPS II or Westpacs financial performance

or position

There is risk that the credit ratings of Westpac and

Westpac SPS
II may change as result of changes

to Westpacs financial performance or position the

economic outlook for Australia and New Zealand

and/or changes to the relevant polii of one or more

of the independent rating agencies On 18 February

2009 Moodys released statement stating that ft

would consider the potential impact of Australias

economic outlook on Australian banks asset quality

and earnings and how this may affect Australian

bank financial strength ratings On 18 February

2009 Moodys stated that it would provide more

detailed update by early March

Any change in the credit ratings of Westpac or

Westpac SPS II could affect the market price and

liquidity of Westpac SPS II

In December 2008 Moodys issued statement

indicating that it intends to review its hybrid rating

methodology and will issue report which will detail

potential changes to its methodology that are likely

to vary across countries depending on the level of

systemic support if any Moodys has not indicated

when its assessment and findings will be finalised

Any changes could affect the market price and

liquidity
of Westpac SPS II

Credit ratings are not market ratings nor are they

recommendation to buy hold or sell securities and

are subject to revision or withdrawal at any time

5.1.13 Regulatory classification

APRA has provided confirmation that Westpac

SPS II qualify for Non-Innovative Residual Tier

Capital treatment However if APRA subsequently

determines that Westpac SPS II do not or will not

qualify for Non-Innovative Residual Tier Capital

treatment Westpac may decide that Regulatory

Event has occurred and may elect Redemption or

Conversion subject to APRAs prior wrItten approval

if required see Section .8.6

5.1.14 Taxation treatment

general description of the Australian taxation

consequences of investing in Westpac SPS
II is set

out in the Taxation letter from /Jlens Arthur Robinson

in Section This Taxation letter is provided in

general terms and is not intended to provide specific

advice in relation to the circumstances of
any

particular potential investor or Holder Accordingly

you should seek independent advice in relation

to
your individual tax position before

you
choose

to apply for or invest in Westpac SPS II

On 14 January 2008 the Australian Taxation

Office issued Taxpayer Alert TA 2008/1 In it the

Australian Taxation Office expressed the concern

that where an Australian resident public company

issues stapled security consisting of Note and

Preference Share to resident investors investors

may be claiming section 7DB deduction on the

transfer of the Note either as result of an on
market sale of the stapled security or as result of

an Assignment Event section 706 deduction is

deduction that arises as result of broadly the sale

or redemption of non-discounted debt security for
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less than its cost In Draft Taxation Determination TD

2008/D6 issued on 26 March 2008 the Australian

Taxation Office took the position that no deduction

would be available under section 7DB Westpac

expects that the Australian Taxation Office will issue

Class Ruling which states that each Westpac SPS

II is single CGT asset comprised of Note stapled

to Preference Share that is not traditional

security as defined for the purposes of section 7DB

On this basis dealings with the Preference Share or

the Note which are components of that single asset

would not have tax
consequences analysed or

characterised in isolation from the single asset of

which they are treated as being components The

principal consequence of this approach is that

disposal of the Note would not give rise to separately

calculated income or deduction induding section

7DB deduction including where an investor sells

Westpac SPS II on-market and where an investor

disposes of Notes to Westpac or another Assignee

after an Assignment Event Instead gain or loss on

the disposal of Westpac SPS II would be calculated

by comparing the total proceeds of disposal with the

total cost of acquiring the Stapled Security and there

would be no deduction resulting from the disposal of

Notes to Westpac or another Assignee after an

Assignment Event If investors prepare their tax

returns on this basis then they would not claim

section 706 deduction on the transfer of the Notes

and the concerns expressed in Taxpayer Alert TA

2008/1 and in Draft Taxation Determination TD

2008/D6 would have no application to them

If there has been change in law policy or practice

that exposes the Westpac Group to more than

insubstantial increase in taxes or costs in relation

to Westpac SPS II the Preference Shares or the

loans arising from the application of funds raised

from Wesipac SPS II or any holder of Westpac

SPS II or Preference Shares would be similarly

exposed and Westpac receives an opinion from

reputable legal counsel or other tax adviser to that

effect Tax Event will occur and Westpac may

elect to Convert or Redeem Westpac SPS II

subject to the conditions contained in the

Preference Share Terms see Section 1.8.5

It is the current intention that the proceeds of the

Offer will be used in Westpacs London branch and

Westpacs New Zealand operations to repay existing

funding from Westpacs head office The proceeds

will then be used by Westpacs head office for

general funding purposes

Westpac currently expects that the interest arising

from the use of the proceeds of Westpac SPS II will

be tax deductible in various jurisdictions in which that

interest is to be paid Tax Event will occur if there

is more than insubstantial increase in the amount

of taxes or costs from that currently expected

as result of change in tax laws policy or practice

and Westpac receives advice from reputable legal

counsel or other tax adviser to that effect

5.1.15 Future issues of financial securities

by Westpac

Westpac and members of the Westpac Group may

in future issue securities that

rank for dividend or payment of capital includIng

in the winding-up of Westpac or another member

of the Westpac Group equally with behind or

ahead of Westpac SPS II

have the same or different dividend interest

or distribution rates as Westpac SF5 II or

have the same or dftferent terms and conditions

as Westpac SPS II

An investment in Westpac SPS II carries no
right

to

participate in any future issue of securities whether

equity hybrid debt or otherwise by any member

of the Westpac Group

No prediction can be made as to the effect if any

such future issues of securities by an entity in the

Westpac Group may have on the market price or

liquidity of Westpac SPS II

5.1.16 Successor Holding Company

If Successor Holding Company of the Westpac

Group is put in place and this does not result in

Conversion Redemption or Transfer the Preference

Share Terms with APRAs prior written approval

may be amended to the extent necessary and

subject to complying with all relevant laws to ensure

that Preference Shareholders may if appropriate

participate in
any

relevant arrangements in

connection with that event

There is risk that establishment of the Successor

Holding Company is treated as an Acquisition Event

leading to the Conversion Redemption or Transfer of

Westpac SPS II If the establishment of Successor

Holding Company is treated as an Acquisition Event

and Conversion Redemption or Transfer does not

occur number of different risks may arise for

Holders including that Westpac may be assigned

different credit rating its financial position may

be materially altered thereby adversely affecting its

ability to make Distributions and the Successor
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Holding Company may be able to issue new

securities which are not subject to the Dividend

and Capital Stopper

5.2 Investment risks attaching

to Westpac

Set out in this Section 5.2 are specific risks

associated with an investment in Westpac These

risks are relevant to an investment in Westpac SPS II

and Ordinary Shares as the value of such an

investment in Westpac SPS II will depend on

Westpacs financial performance and position

regardless of when or if Wesfpac SPS are

Converted or Redeemed

5.2.1 Dependence on the Australian and

New Zealand economies

Westpacs revenues and earnings are dependent

on economic
activity

and the level of financial

services its customers require In particular lending

is dependent on customer and investor confidence

the state of the economy the home lending market

and prevailing market interest rates in the countries

in which Westpac operates

Westpac currently conducts most of its business

in Australia and New Zealand Consequently its

performance is influenced by the level and cyclical

nature of business and home lending activity
in these

countries These factors are in turn impacted by

both domestic and international economic and

political events

The ongoing dislocation in credit and capital markets

has impacted global economic activity including

the economies of Australia and New Zealand with

domestic and global economies slowing or in

recession This disruption has led to decrease

in credit growth and reduction in consumer and

business confidence further downturn in the

Australian and New Zealand economies could

adversely impact Westpacs results of operations

liquidity capital resources and financial condition

The economic conditions of other regions in which

Westpac conducts operations can also affect its

future performance and have shown signs of

significant deterioration

5.2.2 Dislocation in global capital markets

liquidity and funding risk

Global credit and capital markets have experienced

extreme
volatility disruption and decreased

liquidity

for more than 12 months reaching unprecedented

levels of disruption in September and October 2008

Global financial markets are expected to remain

volatile and uncertain in the short to medium term

Westpac relies on credit and capital markets to fund

its business As of 30 September 2008 Westpac

obtained approximately 48% of its funding from

wholesale domestic and international markets

Westpac continues to experience higher funding

costs and accessing wholesale markets particularly

in relation to longer-term securities remains difficult

as result of the current adverse global capital

market conditions Continued instability in these

market conditions may limit Westpacs ability

to replace in timely manner maturing liabilities

and access the capital necessary to fund and
grow

its business

In the event that Westpacs current sources of

funding prove to be insufficient it may be forced

to seek alternative financing The availability of such

alternative financing will depend on variety of

factors including prevailing market conditions the

availability
of credit Westpacs credit ratings and

credit capacity These alternatives may be more

expensive or on unfavourablØ terms which could

adversely affect Westpacs results of operations

liquidity capital resources and financial condition

If Westpac is unable to source appropriate funding

it may be forced to reduce its lending or begin to sell

liquid
securities There is no assurance that Westpac

can obtain favourable prices on some or all of the

securities it offers for sale The credit and capital

market conditions could limit its
ability

to refinance

maturing liabilities Such actions could adversely

impact Westpacs business results of operations

liquidity capital resources and financial condition

5.2.3 Declining asset values

continuation of the recent declines in global

asset markets including equity property and other

asset markets could impact Westpacs operations

and
profitability

Declining asset prices impact Westpacs wealth

management business and other asset holdings

In relation to its wealth management business

Westpacs earnings are in part dependent on asset

values such as the value of securities held and

decline in asset prices could negatively impact the

business viability of the division Declining asset

prices could also impact customers and the security

Westpac holds against loans which may impact its

returns if customers were to default
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5.2.4 Competition

Westpac competes both domestically and

internationally with asset managers retail and

commercial banks investment banking firms

brokerage firms and other investment service firms

In addition the trend toward consolidation in the

global financial services industry is creating

competitors with broader
ranges

of product and

service offerings increased access to capital and

greater efficiency and pricing power In recent years

competition has also increased as large insurance

and banking industry participants have sought to

establish themselves in markets that are perceived

to offer higher growth potential and as local

institutions have become more sophisticated and

competitive and have sought alliances mergers

or strategic relationships If Westpac is unable to

compete effectively in its various businesses and

markets its business results of operations and

financial condition may be adversely affected

5.2.5 Credit

Credit risk is significant risk and arises primarily from

Westpacs lending activities The risk arises from the

likelihood that some customers will be unable to

honour their obligations to Westpac induding the

repayment of loans and interest Credit exposures

also include Westpacs dealings with and holdings

of debt securities issued by other banks and financial

institutions whose conditions may be impacted to

varying degrees by continuing turmoil in the global

financial markets

Westpac holds collective and indMdually assessed

provisions for impairment charges The current market

and economic conditions have led to increased

impairment charges and if the current global financial

markets turmoil and the economic downturn

deteriorate further some customers could experience

higher levels of financial stress and Westpac may

incur increased defaults and write-offs and be

required to increase its level of provisioning Such

actions could diminish available capital and could

aversely affect Westpacs results of operations

liquidity capital resources and financial condition

5.2.6 Government action to stabilise

financial markets may not achieve desired

effect

In
response to the recent financial crises affecting the

banking system and financial markets generally and

deteriorating global financial conditions on

12 October 2008 the Australian Government

announced that it would guarantee deposits and

certain wholesale term funding of eligible Aqstralian

financial institutions and on 20 November2008

executed deed of guarantee that took effect from

28 November2008 in connection with the Australian

Government Guarantee Scheme for Large Deposits

and Wholesale Funding Similar stabilising actions

have been announced by governments and regulatory

bodies in New Zealand the United States the United

Kingdom Europe and other jurisdictions

The ongoing impact of the stabilisation packages

announced by governments and regulators in

Australia New Zealand the United States the United

Kingdom Europe and other jurisdictions are in many

cases equally uncertain There can be no assurance

as to what impact such regulatory actions will have on

financial markets consumer and investor confidence

or the extreme levels of volatility currentiy being

experienced Further declines in consumer and

investor confidence and continued uncertainty and

volatility
could materially adversely affect Westpacs

business financial condition and results of operations

5.2.7 Market movements

Westpac is exposed to market risk as consequence

of its trading activities in financial markets and through

the asset and liability management of its overall

financial position In the financial markets trading

businesses Westpac is exposed to losses arising

from adverse movements in levels and
volatility of

interest rates foreign exchange rates and commodity

and equity prices The recent levels of market
volatility

increased Westpacs estimated earnings at risk

as measured by value at risk VAR

If Westpac were to suffer substantial losses due

to any such market
volatility including the

volatility

brought about by the current global credit crisis it

would adversely affect Westpacs results of operations

liquidity capital resources and financial condition

5.2.8 Equity underwriting

As financial intermediary Westpac underwrites

listed and unlisted equity securities Equity

underwriting activities include the development of

solutions for corporate and institutional customers

who have demand for equity capital and investor

customers who have an appetite for
equity-based

investment products Westpac may guarantee the

pricing and placement of these facilities and could

suffer losses if it fails to syndicate or sell down its

risk to other market participants

Note

VAR is the potential
loss in

earrrings
from adverse market movements calculated

by Westpac using
99% confidence level with minimum of one year

of historical rate data and
one-day

time horizon
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5.2.9 Operational risks 5.2.12 Taxation

As financial services organisation Westpac

is exposed to variety of risks including those

resulting from
process error fraud information

technology instability and failure system failure

security and physical protection customer services

staff skills and performance and product

development and maintenance Operational risk can

directly impact Westpacs reputation and result in

financial losses which could adversely affect its

financial performance or financial condition

5.2.10 Compliance and regulatory

environment

Compliance risk arises from the regulatory standards

that apply to Westpac as an institution All of

Westpacs businesses are highly regulated in the

jurisdictions in which it does business Westpac is

responsible for ensuring that it complies with all

applicable legal and regulatory requirements including

changes to accounting standards and industry codes

of practice as well as meeting its ethical standards

The nature and impact of future changes in such

requirements are not predictable and are beyond

Westpacs control It is
likely

that the recent global

financial crisis will lead to changes in regulation in

most markets in which it operates particularly for

financial companies Changes in regulations or

regulatory policy could adversely affect one or more

of Westpacs businesses and could require the

incurring of substantial costs to comply The failure

to comply with applicable regulations could result in

fines and penalties or limitations on Westpacs ability

to do business These costs expenses and limitations

could have material adverse effect on Westpacs

business financial performance or financial condition

5.2.11 Reputational risk

Various issues may give rise to reputational risk and

cause harm to Westpacs business and prospects

These issues include appropriately dealing with

potential conflicts of interest legal and regulatory

requirements ethical issues money laundering laws

trade sanctions legislation privacy laws information

security policies sales and trading practices and

conduct by companies in which Westpac holds

strategic investments Failure to address these issues

appropriately could give rise to additional legal risk

subject Westpac to regulatory enforcement actions

fines and penalties or harm its reputation among its

customers and investors in the marketplace

Westpac is subject to taxation legislation in the

jurisdictions in which it has operations or conducts

business Any significant change in taxation law or its

interpretation and application by an administrative

body could have an adverse effect on the results of

its operations Westpac manages tation risk in

relation to specrfic transactions by obtaining opinions

from taxation specialists and/or rulings from revenue

authorities Westpac also takes pro-active approach

to managing potential disputes with revenue

authorities It also engages in consultations with

revenue authorities in relation to potential changes in

the law either in its own right or in conjunction with

professional and industry bodies

Where appropriate Westpac participates in

professional and industry bodies which consider

and propose changes to taxation law

5.2.13 Legal proceedings and contingent

liabilities

Contingent liabilities exist in espect of actual and

potential claims and proceedings against Westpac

that have not been determined An assessment

of Westpacs likely
loss has been made on case-

by-case basis and specific provisions have been

made where appropriate within the credit litigation

provision If these provisions prove inadequate

then this could have material adverse effect on

Westpacs financial performance and position For

further details of Westpacs legal proceedings and

existing contingent liabilities see Section 8.6

5.2.14 Credit ratings

The credit ratings assigned to Westpac by rating

agencies are based on an evaluation of number

of factors including its financial strength In
light

of the difficulties in the banking sector and financial

markets the rating agencies
have indicated they are

watching global developments closely and that if

conditions continue to deteriorate they may adjust

the rating outlook of some Australian banks In

addition credit rating downgrade could be driven

by the occurrence of one or more of the other risks

discussed in this Prospectus or by other events

If Westpac fails to maintain its current corporate

credit ratings this could adversely affect its cost

of funds and related margins liquidity competitive

position and access to capital markets
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5.2.15 Other risks

Other risks that can impact Westpacs performance

include insurance risk model risk business risk and

contagion risk

5.3 Risks arising from the merger
with St.George Bank

5.3.1 Failure to realise anticipated merger

benefits

As result of the
merger with St.George Westpac

expects to increase its revenue and reduce operating

expense growth of the combined business In order

to achieve these synergies Westpac estimates it will

incur approximately $700 million in integration costs

There is no assurance that Westpac will be able

to achieve the business growth opportunities cost

savings and other benefits it anticipates from the

merger with StGeorge This may be because the

assumptions upon
which Westpac assessed the

merger including the anticipated benefits and the

factors it used to determine the merger

consideration may prove
to be incorrect

Unanticipated delays in the integration of operations

may impact Westpacs assumptions regarding the

benefits it expects to derive from the merger and

may delay such benefits In addition Westpac may

incur greater costs than it has estimated in

connection with the integration

If Westpac fails to achieve the business growth

cost savings and other benefits it anticipates from

the merger or it incurs greater integration costs than

it has estimated its results of operations financial

condition and the price of its securities may be

adversely affected

5.3.2 Integration risks

There are risks associated with the integration of two

organisations of the size of Westpac and St.George

Particular areas of risk include difficulties or

unexpected costs relating to the integration of

technology platforms financial and accounting

systems and risk and other management systems

of two organisations difficulties or unexpected costs

in realising synergies from the consolidation of head

office arid back office functions higher than

expected levels of customer attrition or market share

loss arising as result of the merger unexpected

losses of key personnel during or following the

integration of the two businesses possible conflict

in the culture of the two organisations and

decrease in employee morale and potential damage

to the reputation of brands due to actions frpm

competitors media and lobby groups
in relation

to the merger

In addition senior management of Westpac may

be required to devote significant time to the process

of integrating Westpac and St.George which may

decrease the time they have to manage the

combined business If any of these risks should

occur or if there are unexpected delays in the

integration process the anticipated benefits of the

merger may be delayed achieved only in part or

not at all or at greater cost which could have an

adverse effect on Westpacs results of operations

or financial condition

533 Changes to the Westpac

organisational structure

In July2008 Westpac announced changes to its

organisational structure These changes align

Westpacs structure with the new operating model

for the combined business ahd their continued

implementation will be appropriately sequenced with

the merger as part of an overall transformation plan

These changes are significant both in scale and

investment requirements and are likely to continue

to be implemented at the same time as integrating

St.Georges businesses The continuing

implementation of these changes will require

the attention of senior management As result

there may be some diversion of senior management

and this may lead to lower sales productivity and

additional customer attrition potentially impacting the

financial performance of the combined business

5.3.4 Concentratiob risk

The lending books of each of StGeorge and

Westpac have exposures to range of clients

assets industries and geographies which when

combined could result in additional concentration risk

5.3.5 Risk associated with length of time

before merger is cash earnings accretive

There is risk that the Ordinary Share price may be

negatively impacted because of the expected length

of time before the merger will be cash earnings per

share accretive for Westpac shareholders and the

integration risks specified in Section 5.3.2
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5.3.6 Risks associated with purchase

price allocation adjustments

The pro forma adjustments in the balance sheet

contained in Section 4.5 reflect Westpacs

preliminary estimates of fair value based on the

requirements under the US secuities law and

on information available at this time and actual

adjustments may differ from the pro forma

adjustments The purchase pce allocation

adjustments and related impacts on the unaudited

pro forma Merged Group balance sheet are

preliminary and subject to revision which may

be material after completion of the allocation

of Westpac SPS II

The summary of risks in this Section

is not exhaustive and you should read this

Prospectus in its entirety and consult your

financial adviser or other professional

adviser before deciding whether to

invest in Westpac SPS II
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IF YOU ARE CONSIDERING APPLYING

FOR WESTPAC SPS IT IS IMPORTANT
THAT YOU UNDERSTAND THE TAXATION

CONSEQUENCES OF INVESTING IN

WESTPAC SPS II

You should read the Taxation letter from Aliens

Arthur Robinson in this Section and discuss

the taxation consequences with your tax adviser

financial adviser or other professional adviser

before deciding whether to invest

CD



Taxation letter

AlIens Arthur Robinson

27 February 2009

The Directors 00

Westpac Banking Corporation 1Jr P$a
0cr Hnli hi00wes pac ace

rsw 2000
275 ent Street

Sydney NSW 2000

$1 00 S23

OPO 0050
NSW 200

Ladies and Gentlemen cx 005

3t

Westpac Stapled Preferred Securities Ii

We have been requested to provide taxation summary regarding the principal Australian taxation

Implications for holders of Westpac Stapled Preferred Securities Westpac SPS II to be Issued

by Westpac Banking Corporalion Westpac for inclusion in the Prospectus

The summary below isa general outline of the likely tax consequences for individuals companies

and complying Superannuation dntidOs investors who apply to acquire Westpac SPS Ii under the

Prospectus are residents of Australia for the purpose of Australian income tax laws and who hold

Wesipac SPS on capital acccunt

The summary does not address all taxation consequences of ownership of Westpac SP$ ii

comprising the Notes and the Preference Shares nor the positidnsof the initial Purchaser or Other

Investors who acquire Westpac SPS in the course of business of trading or investing in

securities such as share traders investment companies banks or insurancecompanies or who

otherwise hold Westpac SPS on revenue account or as trading stock

Potential investors.should be aware that the actual tax consequences of ownership of Westpac SPS
II comprising the Notes and the Preference Shares may differ depending on their individual

circumstances Information contained In tips summary is necessarily generel In nature and

/nvestors in Westpac SPS 1/will need to consult their own professional tax advisers regarding

the consequences of acquiring holding ordisposiAg of Westpac SPS il/n light of their

particular circumstances

This summary assumes that all of the transactions describ in the Prospectus will be carried out in

the manner described in the Prospectus

This summary is provided solely for the benefit of WeStnao It is not to be relIed upon by any other

person Aliens Arthur Robinson A4.R has consented to the inclusion of this letter in the

Prospectus but this letter should not be taken as statement about any other matter in the

Prospectus or In relation to WŁstpac or the perfOrmance of any Investment in Westpac and is

subject to the tetms of AARs consent to be anied as set out in etion83.ofthe Prospectus

This summary reflects the current provisions of the Income Tax AssessmentAct 1036 Cth 1936

Act and the Income Tax Assessment Act 19970th 1997 Act the regulations made under those

Acts and the current administrative practice of the Australian Taxation Office ATO Except where

expressly stated it does not otherwise take into account or anticipate changes in taxation laws

whether by way of future judicial decision or legislative actions
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Capitalised terms used in this letter have the same meaning as in the Prospectus unless otherwise

indicated

For the purpose of preparing this summar we have been instructed by Westpac that

the Notes wift be issued by Westpacs New York Branch

the Preference Shares will be Issued by Westpao in Australia

Westpac currently intends to apply the proceeds from the issue of Notes for use in Westpacs

London Branch and Westpacs New Zealand operations to repay existing funding from Westpac

head office Westpac head Office will Ube those proceedsfor general funding purposes and

Distributions paid on Westpac SP$ IL consisting of Interet on the Notes and of Dividens on the

Preference Shares are expected to be folly frankod

Westpac has applied for Class Ruling requesting confirmation of the ATOs views of the principal

tax issues considered below

DistributionS on Westpac SPS II

Interest payable on Notes

Franked distributions

The Notes should be regarded as non-share equity interests such that

payments of Interest and any Gross-Up Amounts payable on the Notes will

be frankable distributions

InveStors will be required to include in their assessable income the amount

of any interest and any Gross-Up Amounts paid to them

Subjectto certain holding pedOd and at risk requirements see below for

further information regarding the holding period role Investors will also be

required to include in their assessable income an additional amount equal to

any franking credits attached to those Distributions and may qualify for tax

offsets equal to the amount of those franking credits which may be applied

against their respective income tax liabilities for the relevant income year

In relation to Investors that are individuals or complying superannuation

entities tax offsets will either reduce any taxpayablelby an Investor or

give rise to tax refund to the extent that the tax offset exceed the tax

that is otherwise pa tile bythe InvestOr Investors that are companies

entitled to tax offsets are not entitled to refunds of excess tax offsets but

will be entitled to credit in theirfranking account equal to the amount of

the franking credits attached to DishibutiorL

Ii Foreign source Income

Interest and any Gross-Up Amounts payable by Westpacs New York

Branch on the NOtes will be foreign income when derived by Investors as

they will be amounts of income derived from source in foreign country

This shoUld not give rise to any practical consequences
for Investors
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however as the foreign loss quarantining rules were withdrawn with effect

from the first income year starting on or after July 200

III HoidIn peliod rule

An Investor Will not be entitled to tax offsets in respect of franking credits

on frankable Dlstrlbutiqn unless the Investor is quarifled person in

relation to the Distribution

To be qualified person in relation to payment of Interest on the Notes

Investors must have held the Notes at risk for continuous peitod of at

least 90 days exoluding the days of acquisition arid disposal during

the primary qualification period which is the period beginning on the

day after the day on which the Notes are acquired by an Investor and

ending on the 90e day after the day that the Notes becmeex

distribution or

if an Investor or an assocIate Is under an obligatiorito make related

payments which have the effect of passing on the benefit of Interest

payments to other entities in respect of interest payments the

secondary qualification period Which is the periOd beginæirtg on the

90n day before and ending on the 90th day after the day that the

Notes bme ex-dlStrlbutiOn

To be held at risk Investors must ifectively retain 30%.or more of the

risks and benefits associated with holding the NOtes Whether or not the

Notes are held at nsk by an investor dunng the relevant periods will

depend upon whether the Investor has financial positions or undertakes

risk management strategies e4 using limited recourse loans options or

forward sale contracts in relation to Notes On the basis that Irwestors Will

continue to hOld the Notes for at least the pr ary qualification period will

not have any financial positions Or enter into any relevaht risk management

strategies in relatiOn to the NOtes and will not be under an Obligation to

make related payments to other entities Investors should be quaf Ified

persons in relation to payments of Interest on the Notes

Investors who are individuals and who will not claim tax offsets In anyone

year in excess of $5000 wilt automatically be taken to be qualified

persons in relation to all dividends and non-share dividends that they

receive provided that they are not.under an obligätion.to make related

payment as described above

The application of thefranking rules to investors Will depend upon the

particular circumstances of each Investor Accordingly each Investor

should seek independent advice as to whether they will be treated as

qualified person in relation là payments of Interest on the Notes

Dividends on Preference Shares

Whfle the Preference Shares are stapled to the Notes Preference Shareholders will

not receive dividends from Westpac in respect of the Preferenóe Shares Following

Pag3
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the occurrence of an Assignment Event the Notes and th Preference Shares will

be Unstapled and Dividends will be paid subiect to satisfaction of the Distribution

Payment Test quarterly in respect of the Preference Shares Subject to the

Conversion Conditions being satisfied the Preference Shares may be converted into

Ordinary Shares on the Mandatory Conversion Date If Conversion does not occur

and Westpac has not elected to Redeem the Preference Shares the Preference

Shares will remain on issue and Dividends will continue to be paid on the Preference

Shares s.ubjectto the satisfaction of the Disttibiition Payment Test

Dividends and any Gross-Up Amounts paid on the Preference Shares should be

fredkablediethbutibns and Investors wfll be required to Iholude those amounts in

their assessable income Any franking credits attached to those Distributions should

be indluded In the assessable Income of the Preference Shareholder and tax offsets

should generally be available equal to the amount of the franking credits subject to

the requirements that the Preference Shares be held at risk for the req.iisite periods

see above regarding the holding period rule which will apply in the same way to

distributions in respect of the Preference Shares as it wl to Interest paid on the

Notes To the extent that any Dividends arid Gross-Up Amounts are unranked

those amounts would also be included in an Investors assessable incom without

any tax offsets

Disposals of WespacSPS ft

As noted above Westbac has applied for Cldss Ruling requesting confirmation Of the

ATO views of the principal tax Issues Consistent with the concerns addressed in

Taxpayer Alert TA 2008/1 14 January 2008 and the view expressed by the

Commissioner in Draft Taxation Determination TD 2008/D6 26 March 2008 and Class

Ruling CR 2008/56 we expect that the Class Ruling will state that each Westpac SPS his

single CGT asset comprised of Note stapled to Preference.Share that is not

traditional security or other form of security

On this basis dealings with the Note or the Preference Share which in the view expressed

bythe Commissionerare components of single asset would riot have tax consequences

analysed or chaedtØrised iriisolatión from the singleasset of which they are treated as

being components The principal consequence of this approach is that disposal of the

Note would not give iisetó separately calculated income or deduction lhciuding where an

Investor sells Westpac SPS II on market and where an Investor disposes of Notes to

Westpac or another AssigneE after an Assignment Event The summary below reflects

the position we expect the ATO to adopt in this regard

On-market disposals of Westpac SPS Il

disposal of WestpacSPS lIon-market will constitute CGT event tot the

Investor

Investors may make capital gain or capital loss depending on whether their

capital proceeds from the disposal are more than the cost base of the Westpac SPS

hi or whether the capital proceeds are less than the reduced cost base of the

WŁstpacSPS ii respecttsIy

Page
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For Investors who acquire WestpacSPS II pursuant to the Prospectus the first

ekment of the cost base of Westpac SFS II to an Investor will be the amount

paid for the relevant Westpac SPS II Other amounts associated with holding the

Westpac SFS ii such as incidental costs of acquisition and disposal may be

added to the cost base The capital proceeds that will be received by an Investor

on the disposal Of Westpac.SPS II on-niatket will be the sale price of the

Wesipac SP$ II

Any capital gain or capital lOss derived or incurred by an Investor tffl be

aggregated with other capital gains and capital losses of the Investor in the relevant

year of income todetemiine whether the Investor has net capital gain or net capital

loss net capital gain if any will be included in the lrivestors assessable Income

and is subject to income tax however the COT Discount may be available to reduce

the taxable 9am for the Investor as described below net capital loss may not be

deducted against other income for income tax purç ses but may be carried forward

to be offset against net capital gains realised in later income years

fl an Investor is an individual complying superannuation entity or trust and they

held their WestpasSPS for 12 months or more before their dIsposal they will be

entitled to CGT Discount for any capital gain made on the disposal of the Westpac

SPS II The COT Discount entitles investors to reduce their capital gain on the

disposal of Westpac SFS after deducting available capital losses by half in the

case of individuals and tmuats or by one-third in the case of complying

superannuation entities However trustees should seek specific advice regarding

the tax consequences of making distributions attributable to.discou nted capital gains

The CGT DiSOOtint Is not available to companies nor can it apply to Westpac SPS II

disposed of by Investors under an agreement entered intO within 12 months Of the

acquisition of the Westpac SFS II by those investors Investors should seek

independent adviceto determine if their Westpac SFS 11 have been held for the

requisite period

DispOsals of Westpac SPS Ii pursuant to Transfer Notice

The tax treatment tor an Investor who may dispose of Westpac SPS pursuant to

Transfer to.a third party nominated by Westpac under Transfer NOtice will be

similar as for on-market disposals of Westpao SPS II That is Investors may make

capital gain or capital loss depending on whether their capital proceeds from the

disposal are more than the cost base of the Westpac SFS or whether the capital

proceeds are less than the reduced cost base the Westpsc SFS II respectively

The capital proceedS that will be received by an Investor on the disp al of

Westpac SFS Ii pursuant toe Transfer Notice will be the sOle price of thO relevant

Westpac SPS IL

Disposals of Notes upon an Assignment Event

The disposal of Notes upon the occurrence of an Assignment Event wOuld under

thesingle asset approach described above be treated as change in the

PageS
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composition of that single asset and would not give rise to .any income deduction

capitalgain Or capital loss

Conversion of Preference Shares

For each Preference Share that is Converted the terms of the Preference Share will be

changed such that they are the same as the terms of an Ordinary Share and additional

Ordinary Shares may be allotted by Westpac to the fe er Preference SharehOlder The

Conversion of Preference Share into Ordinary Shares in this way should not give rise to

capital gain or capital loss for an Investor nor should any amount be included in an

Investors assessable Income as consequence of Conversion

The first element of the cost base or reduced cost base of each Ordinary Share resulting

from Conversion of Preference Share should be pro rate portion of the cost base of the

Preference Share at the time of the Conversion

The Ordinary Shares that will result from changes to the terms of the Preference Shares

should be taken to have been acquired by Investors for CGT purposes at the time that the

WŁstpac SPS ii comprising of the Notes and The Preference Shares were acquired by the

Investors

Any additional rdinary Shares that may be allotted to InveStors upon Conversion of their

Preference Shares will also be taken to have been acquired by Investors for CGT

purposes Ætthe timethOt the Westpac SPS II comprising of the Notes and the Preference

Shares were acquired by the Investors

Redemption of Preference Shares

The tax consequences of any Redemption of the Preference Shares by Westpac may

depend upon the method of Redernption It is expected that fujther information would be

provided to Preference Shareholders by Westpac prior to any Redemption of the

Preference Shares

EligIble SAiNTS Holders and Eligible StGeorge Hybrid Holders

The acquisition by lnvestorsofWestpacSPS II is separate transaction Which is

indOpentlentfrom any disposal by those InvestOrs of SAINTS underthe SAINTS scheme

or of St George Hybrids pursuant to the proposed redemption of those securities and no

rob.eŁr relief from the faxcOnsequences of those disposalS of SAINTS or St.George

Hybrids is available in respect of any reinvestment of the proceefe of those disposals In

the acquisition of Westpac SIS It The tax ccnssquences Of thdisposal Of SAINTS

pursuant to the SAINTS scheme or of St George Hybnds pursuant to the proposed

redemption of those securities will depend In part upon the individual circumstances of the

holders of those securities Those holders should seek independent advice in relation to

their individual circm$tances
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Successor Holding Company

If Westpac is replaced as the ultimate holding company of the Westpac Group by

Successor Holding Company the Preference Share Terms may be amended to the extent

necessary and subject to complying with ati relevant laws toensurethat Preference

Shareholders may if appropriate participate in.anyrelevant arrangement in conneOtlon

with that event The tax consequences for Investors in these circumstances may depend

upon the method by which the Preference Shares are to be Redeemed or converted or

otherwise affected and how the Notes may be dealt with pursuant to any such

amendments It is expected that further Information would be provided .by Westpac to

Preference Shareholders if Westpac is to be replaced as the ultimate holding company of

the WestpÆc Group

Withholding Requirements

The issuer is required to deduct withholdIng tax from payments of interest on the Notes arid

any Diwdends that may be paid on the Preference Shares that are not 100% franked at the

rate specifled in the Taxation AdminJtration ieguiations 1978.currently 465% and remit

such amount to the Australian Taxation Office unless Tax File Number or an Australian

Business Number has been quoted by an Investor or relevant exemption apj$is and has

been notified to Westpäc

GST

No GST hould be payable by an investor ln respect of acquiring Westpaö SPS II or on

sale Conversion or Redemption of Westpac SPS Ii

Stamp Duty

No stamp duty will be payable by an Investor on the acquisition sale Conversion or

Redemption of Westpac SPS II

10 Taxation of Financial Arrangements

The Tax Laws Amendment Taxation of Financial Arrangements 81112007 was introduced

into the House Of Representatives on 20 September 2007 but lapsed as result of the

calling of the Federal election As part of the 2008-09 Federal Budget the Federal

Governmerit.anriounodd piarts to proceed with the final stae of the Taxation of Financial

Arrangements TOFA reforms and on 11 February 2009 Tax Laws Amendment Taxation

of Rnancial Arrangements Bill 2008 was passed by the House of Representatives

Based on the current draft of the TOM BIll it is intended that the TOFA reforms will apply

to all financial arrangements acquired by taxpayers on or after July 2010 but may apply

to some taxpayers from July 2009 if they make certain elections This would significantly

reform the taxation of financial arrangements

It .theref re appears that the proposed new TOFA rute woud apply to Investors in

of their Westpac SfS II acquired under the Prospectue unless certain elections in

Pac
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the draft TOFA B1H are made by Investors Even then the proposed new TOFA rules

would only apply in respect of the Westpac SPS II held by Investors with effect from the

first day of the first income year commencing on or after July 2009 at the earliest

Investors should monitor developments in relation to this proposed legislation and should

seek their own advice on the potential Impact of the new Taxation of Financial

krangernents rules if any on their Investment in Westpac SPS Ii

Ii Not financial product advice

The information contained in this report does not constitute financial product advice for the

purposes of the Cotporatlbns Act The AAR partnership providing thIs report is not

licensed under the Corporations Act toprovidØ financial product adviceTo the extent that

this letter contains any information about financial product within the meaning of the

Corporations At taxation is only one of the matters that must be conskfe ed when making

decision about the relevant financial product in Invetor or prospective investor shouId

before making any decision to investin WestpecSPS Il described above consider taking

financial advice froM person who holds an Australian Financial Services Licence under

the Corporations Act

Yours faithfully

ALLENS ARTHUR ROBINSON

7L_
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RIGHTS ATTACHING TO WESTPAC
SPS II ARISE UNDER THE NOTE TERMS
AND PREFERENCE SHARE TERMS

SOME OF THE RIGHTS ATTACHING
TO WESTPAC SF5 II ARE LINKED
WITH RIGHTS ARISING UNDER
OTHER DOCUMENTS
This Section summarises the Note Deed Poll and

other important documents It does not summarise

the Preference Share Terms or the Note Terms

which are set out in full in Appendix and

Appendix respectively



Summary of important documents

This section sets out summary only of important

documents relating to the Offer Westpac will provide

copy of certain important documents free of charge

to any person who requests copy during the Offer

Period For list of those documents and how

to obtain copy see Section 8.2.2

7.1 Overview of rights and liabilities

of Westpac SPS II

Rights attaching to Westpac SPS II are contained

in the

Preference Share Terms set out in full in

Appendix and

Note Terms included as schedule to the Note

Deed Poll and set out in full in Appendix

Some of the rights attaching to Westpac SPS II are

linked with rights arising under other documents

for example Westpac SPS II may be Converted into

Ordinary Shares in certain circumstances The rights

attaching to Ordinary Shares are set out in Westpacs

Constitution and the Corporations Act For summary

of important rights attaching to the Ordinary Shares

see Section 72

7.2 Rights attaching to Ordinary

Shares

Ordinary Shares may be issued to Holders by Westpac

on Conversion These Ordinary Shares will be issued

as fully paid and will rank equally with all Ordinary

Shares already on issue in all respects

7.2.1 Transfers

Transfers of Ordinary Shares are not effective until

registered Subject to the ASX Listing Rules the

Westpac Directors may refuse to register transfer of

Ordinary Shares without giving any reasons However

the ASX Listing Rules substantially restrict when the

Westpac Directors may refuse to register transfer

Unless otherwise required by law Westpac is not

required to recognise any interest in Ordinary Shares

apart from that of registered Ordinary Shareholders

Where two or more persons are registered as joint

Ordinary Shareholders they are taken to hold the

Ordinary Shares as
joint

tenants with rights of

survivorship

Westpac is not required to register more than three

persons as joint Ordinary Shareholders of an Ordinary

Share or issue more than one share certificate or

holding statement for Ordinary Shares
jointly

held

Restrictions apply in respect of persons who become

entitled to Ordinary Shares by reasonof an Ordinary

Shareholders death bankruptcy or mental incapacity

7.2.2 Profits and dividends

Ordinary Shareholders are entitled to receive such

dividends on Ordinary Shares as may be declared

by the Wesipac Directors Dividends determined

by the Westpac Directors are payable to Ordinary

Shareholders in proportion to the amounts paid on

the Ordinary Shares that they hold

Dividends are only payable out of Westpacs net profit

Westpac is restricted from declaring and/or paying

dividends if

the payment of the dividend would breach or cause

breach by Westpac of applicable capital adequacy

or other supervisory requirements of APRA

Currently one such requirement is that the

aggregate amount of dividend payments on Ordinary

Shares must not exceed after-tax earnings after

taking into account any payments on more senior

capital instruments in the financial year to which

they relate

Westpac is directed by APRA not to
pay dividend

under the Banking Act 1959 Cth or

the declaration or payment of the dividend would

result in Westpac becoming insolvent

Dividends that are paid but not claimed may be

invested by Westpac for the benefit of Westpac until

required to be dealt with under any law relating to

unclaimed monies

7.2.3 Winding-up of Westpac

Subject to the preferential entitlement if any

of preference shareholders including Preference

Shareholders Ordinary Shareholders are entitled

to share equally in
any surplus assets if Westpac

is wound up

7.2.4 Meetings and voting rights

Ordinary Shareholders are entitled to receive nOtice of

attend and vote at general meetings of Westpac Each

Ordinary Shareholder present at general meeting

whether in person or by proxy or representative

is entitled to one vote on show of hands or ona.poll

one vote for each Ordinary Share held
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7.2.5 Issue of further Ordinary Shares

The Westpac Directors control the issue of Ordinary

Shares Subject to the Corporations Act the Westpac

Directors may issue further Ordinary Shares and grant

options and pre-emptive rights over Ordinary Shares

on terms as they think fit

7.3 Summary of the Note Deed Poll

7.3.1 Genera

Westpac NY executed deed
poll Note Deed Poll

on 20 February 2009 for the benefit of Noteholders

from time to time The Note Deed Poll is the

instrument under which the Notes are constituted

and contains the terms of issue of the Notes Note

Terms Westpac NY agrees to be bound by its

obligations under the Note Terms Each Noteholder

may enforce its rights under the Note Deed Poll

unless Westpac NY appoints trustee see Section

7.3.3 Each Noteholder is also bound by the terms

of the Note Deed Poll including the Note Terms

7.3.2 Registry

Under the Note Deed Poll Westpac NY will ensure

that the Registry will maintain the Register of

Noteholders and will enter Noteholders in that register

from time to time

7.3.3 Establishment of trust

Westpac NY may establish trust and appoint

trustee to act as trustee for the benefit of Noteholders

if Westpac NY is required to do so by law or if

Westpac so determines in its absolute discretion If

Westpac NY appoints trustee it will hold the benefit

of any deed under which it is appointed and the right

to enforce Westpac NYs obligations under the Note

Terms and the trust deed in trust for the Noteholders

7.3.4 Meetings of Noteholders

Westpac may at any time convene meeting of

Noteholders Additionally one or more Noteholders

who hold not less than 25% of the aggregate Issue

Price of all Notes on issue can direct Westpac to and

Westpac must convene meeting of Noteholders

where the purpose
of the meeting is to consider

Wesipacs failure to remedy any breach of the

Note Terms

Noteholders must be given at least 21 days prior notice

of meeting of Noteholders unless otherwise agreed

in writing by majority of Noteholders Where Westpac

is directed to convene meeting of Noteholders by one

or more Noteholders who hold not less than 25%

of the aggregate Issue Price of all NQtes on issue

Westpac must give the notice within 30 dais of receipt

of the requisition

The chairperson of meeting of Noteholders shall be

person nominated by Westpac quorum shall be

present at meeting of Noteholders if two or more

Noteholders entitled to vote and holding more than

25% of the aggregate Issue Price of all Notes on issue

are present in
person

or by proxy attorney or corporate

representative If quorum is not present the meeting

will be adjourned At any adjourned meeting quorum

will be achieved if two or more Noteholders entitled to

vote and holding more than 5% of the aggregate Issue

Price of all Notes on issue at the time are present in

person or by proxy attorney or corporate representative

Any resolution other than Special Resolution

of Noteholders will be passed in writing if signed

by Noteholders who hold more than 50% of the

aggregate Issue Price of the Notes on issue or at

meeting of Noteholders if voted for by more than 50%

of the votes cast Special Rsolution of Nofeholders

will be passed in writing if signed by Noteholders who

hold at least 75% of the aggregate Issue Price Æf the

Notes on issue or at meeting of Noteholders if voted

for by at least 75% of the votes cast

Noteholders may by Special Resolution

authorise Westpac to take or refrain from taking

any action that may be taken by Westpac under any

express or implied power or authority howsoever

confirmed

sanction the release of Westpac from any obligation

under the Note Terms either unconditionally or

subject to any conditions specified in the Special

Resolution

sanction any modification or compromise or

arrangement in respect of the rights of Noteholders

against Westpac

authorise Westpac to sanction on behalf of all the

Noteholders any
scheme of arrangement in respect

of Westpac

authorise Westpac to accept on behalf of

Noteholders any other property or securities instead

of any part of the Noteholders rights and in

particular any debt securities of Westpac

give release or waiver in respect of
any

breach

or default by Westpac and

82 PROSPECTUS WESTPAC SPS ri



give any sanction direclion or consent which

is required by Special Resolution under the Note

Deed Poll

resolution passed by Noteholders in accordance with

the terms of the Note Deed Poll shall be binding on all

Noteholders whether or not present at meeting of

Noteholders and whether or not they voted for or

against the resolution

Westpac is not bound by any resolution of Noteholders

unless it agrees to be bound

7.4 Summary of the Offer

Management Agreement

Westpac the Initial Purchaser and the Joint Lead

Managers entered into the Offer Management

Agreement OMA on 20 February 2009 Under the

OMA Westpac has appointed Westpac Citi Deutsche

Bank Goldman Sachs JBWere Macquarie nabCapital

and UBS as the joint lead managers and bookrunners

for the Offer

Under the OMA the Joint Lead Managers agree to

conduct the Bookbuild principally on the basis of this

Prospectus for the purpose among other things of

setting the Margin and determining the firm Allocations

to Syndicate Brokers and Institutional Investors

The OMA contains various representations and

warranties and imposes various obligations on Westpac

including representations warranties and obligations to

ensure that this Prospectus complies with the

Corporations Act and any other applicable laws and to

conduct the Offer under the agreed timetable ASX

Listing Rules Prospectus and all other applicable laws

The OMA provides that Westpac may not without the

Joint Lead Managers consent make agree to make

or announce any issues of hybrids or preference

securities in Australia before the Issue Date where

those hybrids or preference securities represent

Tier Capital

Westpac has agreed to indemnify the Joint Lead

Managers and parties affiliated with each against claims

demands damages losses costs expenses and

liabilities in con necflon with the Offer other than where

these result from
any fraud recklessness wilful

misconduct or negligence of the indemnified parties

7.4.1 Settlement support

On
completion of the Bookbuild the Joint Lead

Managers have agreed to provide settlement support

for the number of Westpac SPS II allocated to

Syndicate Brokers and Institutional Investors under the

Bookbuild Under the OMA as part of that settlement

support the Joint Lead Managers will
pay to Westpac

or procure payment to Westpac of the
aggregate

proceeds raised from Syndicate Brokers and

Institutional Investors under the Bookbuild other than

any Application Payment being paid directly from the

redemption proceeds of St.George Hybrids being

reinvested in Westpac SPS II by the Issue Date

7.4.2 Fees

Under the OMA Westpac will pay

Macquarie an arranger fee of up to $0.9 million

the Joint Lead Managers in equal proportions

-a bookrunning fee of 0.60% of the amount which

is the lesser of the total proceeds of the Offer

and $1 000 million

broker firm selling fee of .00% of the

proceeds raised from Syndicate Brokers

other than the total of the JLM Broker Firm

Amounts through the Bookbuild

an institutional selling fee of 0.50% of the

proceeds raised from Institutional Investors

through the Bookbuild and

each Joint Lead Manager broker firm selling fee

of 1.00% of the proceeds raised from that Joint

Lead Managers JLM Broker Firm Amount through

the Bookbuild

The Joint Lead Managers are responsible for paying

all selling fees and other commissions payable by the

Joint Lead Managers to Syndicate Brokers

7.4.3 Termination

Any/each Joint Lead Manager may terminate its

obligations under the OMA on the occurrence of

number of customary termination events including

among others

downgrade or withdrawal of the credit rating

or provisional credit rating assigned to Westpac

or Westpac SPS II set out in this Prospectus as at

20 February 2009 or that credit rating is placed

on credit watch negative

either the All Ordinaries Index of ASX or the SP
ASX 200

closes on two consecutive Business Days at

level that is 15.0% or more below its closing

level on the last market close prior to the

execution of the OMA Starting Level
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7.4.4 Transfer of Westpac SPS IIii closes on the Business Day before the Issue

Date at level which is 15.0% or more below

the Starting Level or

iii is at any time at level which is 20.0% or

more below the Starting Level

ASIC issues stop order in relation to the Offer

ASX refuses to quote Westpac SPS Il on ASX

supplementary prospectus is required under

section 719 of the Corporations Act

any person withdraws their consent to be named

in this Prospectus

certain breaches of the Offer Management

Agreement

Westpac withdraws this Prospectus or the Offer

trading of Ordinary Shares Westpac TPS or

Westpac SPS is halted or quotation of Ordinary

Shares Westpac TPS or Westpac SPS is

suspended for certain period of time

unauthorised alterations to Westpacs share capital

or certain transaction documents and

material adverse change in the position or

prospects of members of the Westpac Group

Certain of these events will only give rise to right

to terminate if the Joint Lead Manager reasonably

believes that the event is
likely

to have material

adverse effect on the Offer If this occurs the Joint

Lead Manager who terminates or each Joint Lead

Manager will no longer be lead manager or

bookrunner and will not be obliged to conduct

the Bookbuild or provide settlement support

for the Bookbuild

Under the OMA if one Joint Lead Manager terminates

the other Joint Lead Managers must give notice in

writing to Westpac and each of the terminating Joint

Lead Managers stating whether it will also terminate

or whether it will assume the obligations of the

terminating Joint Lead Managers In addition if any

Joint Lead Manager terminates its obligations under

the OMA then the obligations of the Syndicate

Brokers or Institutional Investors under the Bookbuild

may by the terms of the invitation to participate in the

Bookbuild terminate

Under the OMA the Initial Purchaser will trahsfer

Westpac SPS Ito successful Applicants in accordance

with their Allocation immediately following the issue of

Westpac SPS Ito the Initial Purchaser in accordance

with the Subscription Agreement see Section 7.5

7.5 Summary of the Subscription

Agreement

Westpac acting through its head office and through

Westpac NY and the Initial Purchaser entered into

Subscription Agreement on 20 February 2009

Under that agreement the Initial Purchaser agrees to

subscribe for all Notes successfully applied for under

the Offer by paying or directing payment of the

aggregate Issue Price of those Notes to Westpac NY

Westpac NY agrees to issue the Notes to the Initial

Purchaser

Following completion of the issue of the Notes to

the Initial Purchaser the Initial purchaser agrees

to irrevocably offer to Westpac to assign the Notes

and all right title and interest in the Notes to the

Assignee upon the occurrence of an Assignment Event

In consideration of that offer Westpac agrees tà issue

an equal number of Preference Shares to the Iritial

Purchaser

The offer by Westpac to issue the Notes and the

Preference Shares to the Initial Purchaser is made

under this Prospectus with any issuance to take place

on the Issue Date

The obligations of the parties under the Subscription

Agreement are subject to conditions precedent that

the OMA has not been terminated by all Joint Lead

Managers and that Westpac has complied with its

obligation to give certificate regarding Westpacs

compliance with the OMA see Section 7.4
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ELSEWHERE IN TEllS PROSPECTUS

These include the availability of certain relevant

documents for inspection the consents of experts

whose statements have been included in this

Prospectus and the concessions that regulators

have granted to Westpac in respect of the Offer



Additional information

8.1 Restrictions on ownership for

Westpac

The Financial Sector Shareholdings Act 1988 0th

restricts the aggregate voting power of person

and their associates in an Australian bank to 15%

shareholder may apply to the Treasurer of the

Commonwealth of Australia to extend its stake beyond

5i however approval
cannot be granted unless the

Treasurer is satisfied that it is in the national interest

to approve holding of greater than 15%

Acquisitions of interests in shares in Australian

companies by foreign persons are subject to review

and approval by the Treasurer of the Commonwealth

of Australia under the Foreign Acquisitions and

Takeovers Act 1975 0th in certain circumstances

Potential investors should consult their professional

advisers to determine whether the Foreign Acquisitions

and Takeovers Act may affect their holding of Westpac

SPS II or ownership of Preference Shares or Ordinary

Shares

8.2 Information disclosure and

availability

8.2.1 Reporting and disclosure obligations

Westpac is disclosing entity for the purposes of the

Corporations Act and is subject to regular reporting and

disclosure obligations under the Corporations Act and

the ASX Listing Rules These obligations require

that Westpac

prepare
both yearly and half-yearly financial

statements and report on the operations of

Westpac during the relevant accounting period

together with an audit or review report by its

auditor and

notify ASX immediately of
any information

concerning Westpac of which it becomes aware

and which reasonable person would expect to

have material effect on the price or value of

Westpacs securities unless exceptions from

disclosure apply under ASX Listing Rules

Copies of these documents and other documents

lodged with ASIC by Westpac may be obtained from

or inspected at an ASIC office

8.2.2 Accessing information about Westpac

Westpac will provide copy of any
of the fOliowing

documents free of charge to any person who requests

copy during the Offer Period in relation to

this Prospectus

the financial statements of Westpac for the year

ended 30 September 2008 being the most recent

annual financial report lodged with ASIC before the

lodgement of this Prospectus

any document or financial statement lodged by

Westpac with ASIC or ASX under the continuous

disclosure reporting requirements in the period after

the lodgement of the annual financial report and

before the lodgement of the Prospectus

Westpacs Constitution and

the Note Deed Poll including the Note Terms

Copies of the above documents may be obtained

in person or in writing from Westpac at

Westpac Group Secretariat

Level 20

275 Kent Street

Sydney NSW 2000

8.3 Consents

Each director of Westpac has given and has not

withdrawn their consent to the lodgement of this

Prospectus with ASIC

Each of the parties referred to as Consenting Parties

who are named below

has not made any statement in this Prospectus or

any statement on which statement made in this

Prospectus is based other than as specified in the

fourth point below

to the maximum extent permitted by law expressly

disclaims and takes no responsibility for
any

statements in or omissions from this Prospectus

other than the reference to its name andlor any

statement or report included in this Prospectus with

the consent of that Consenting Party

has given and has not before the lodgement of this

Prospectus with ASIC withdrawn its written consent

to be named in this Prospectus in the form and

context in which it is named and

in the case of Aliens Arthur Robinson has given and

has not before the lodgement
of this

Prospectus

with ASIC withdrawn its written consentto the
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inclusion of the Taxation Letter in the form and

context in which it

appears
in this Prospectus

Rote Consenting parties

Arranger Macquarie

Citi

Deutsche Bank

Goldman Sachs JBWere

Macquarie

nabCapital

UBS

Legal adviser Gilbert Tobin

to the Offer

Tax adviser Aliens Arthur Robinson

to the Offer

Auditors PricewaterhouseCoopers

Registry Unk Market Services Limited

BA Interests of advisers

Macquarie has acted as arranger and Joint Lead

Manager in respect of which it will receive the fees

set out in Section 7.4.2 The remaining Joint Lead

Managers will receive fees as also set out in

Section 7.4.2

Gilbert Tobin has acted as legal adviser to Westpac

in relation to the Offer In respect of this work

Westpac estimates that it will pay to Gilbert Tobin

approximately $400000 excluding disbursements

and GST in its role as legal adviser Further amounts

in relation to the Offer may be paid to Gilbert Tobin

under its normal time-based charges

AlIens Arthur Robinson has acted as taxation adviser

in relation to the Offer and has prepared the Taxation

Letter in Section.6 In respect of this work Westpac

estimates it will pay to AlIens Arthur Robinson

approximately $230000 excluding disbursements

and GST in its role as taxation adviser Further

amounts in relation to the Offer may be paid to Jlens

Arthur Robinson under its normal time-based charges

PricewaterhouseCoopers has acted as the auditor

for Westpac and performed specific due diligence

and verification procedures in relation to the financial

information contained in this Prospectus Westpac

estimates that it will
pay approximately $135000

excluding disbursements and GST to

PricewaterhouseCoopers Further amounts in relation

to the Offer may be paid to PricewaterhouseCoopers

under its normal time-based charges

Other than as set out in this Prospectus

no person named in this Prospectus as performing

function in professional advisory or other capacity

in connection with the preparation or distribution of

this Prospectus and

no promoter or underwriter of the Offer or financial

services licensee named in this Prospectus as

financial services licensee involved in the Offer

holds at the date of this Prospectus or has heldiæ

the two years before that date an interest in

the formation or promotion of Westpac

the Offer or

any property acquired or proposed to be acquired

by Westpac in connection with its formation or

promotion or with the Offer

Other than as set out in this Prospectus no such

person has been paid or agreed to be paid any amount

nor has any benefit been given or agreed to be given

to any such
persons

for services provided by them

in connection with the formation or promotion of

Westpac or with the Offer
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8.5 Interests of the directors of Westpac

Securityholdings of Westpac directors as at 24 February 2009

StGeorge

Westpac Ordinary Shares CPS II

Director Direct ndirect

Ted Evans 7768 9612 Nil

Gail Kelly 551693 1243190 Nil

720556 options

202021 rights

Elizabeth Bryan 16532 NH Nil

Gordon Cairns 6254 10784 Nil

Carolyn Hewson 15324 Nil Nil

Peter Wilson 13196 Nil Nil

Lindsay Maxsted 5278 Nil Nil

John Curtis 1170 51967 Nil

19650

self funding

Instalment Warrants

Peter Hawkins 5949 9269 2000 indirect

Graham Reaney 19135 56226 Nil

Note

None of the ctrectors of Westpac hold interests in any of Wesipac SPS Westpac TPS StGeorge SF5 or St.George CR5
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Other than as set out above no director of Westpac

holds at the date of this Prospectus or has held in

the two
years

before that date an interest in

the formation or promotion of Westpac

the Offer or

any property acquired or proposed to be acquired

by Westpac in connection with its formation or

promotion or the Offer

No director has been paid or agreed to be paid any

amount whether in cash or in shares or otherwise

nor has any benefit been given or agreed to be given

to any director to induce them to become or qualify

them as director or for services provided by them

in connection with the formation or promotion

of Westpac or with the Offer

8.6 Westpac legat proceedings

Contingent liabilities exist in respect of actual and

potential claims and proceedings An assessment

of Westpacs likely
loss has been made on case-

by-case basis for the
purposes of Westpacs

30 September 2008 annual financial statements

and specific provisions have been made where

appropriate within the credit litigation provision

8.6.1 Bell Group of companies

Westpac is one of 20 defendant banks named

in proceedings concerning the Bell Group of

companies The proceedings have been brought

by the liquidators of several Bell Group companies and

seek to challenge the defendant banks entitlement

to receive the proceeds of realisation of Bell Group

assets in the early 990s lengthy judgment was

delivered on 28 October 2008 in which it has been

found that each of the liquidators and the banks have

been partially successful The ultimate financial impact

for Westpac will depend on further analysis of the

judgment and on its implications for range of

creditors including the banks and the actual

Court orders when they are made

8.6.2 New Zealand Commerce

Commission

The New Zealand Commerce Commissions

proceedings against Westpac New Zealand Limited

and The Warehouse Financial Services Limited

members of the Westpac Group are ongoing

Visa International Cards NZ Limited MasterCard

International and all New Zealand issuers of Visa and

MasterCard credit cards are also defendants The

proceedings allege that the setting of interchange

rates and rules relating to honour all cards no

surcharge access and no discrimination amount

to price fixing or alternatively have the effect of

substantially lessening competition in the New

Zealand market in breach of the Commerce Act

1986 The proceedings seek to declare the conduct

illegal and impose unspecified monetary penalties

In addition similar proceedings issued by number

of New Zealand retailers against the same

defendants are ongoing These proceedings also

seek to declare the conduct
illegal

and an enquiry

into damages Damages awarded if any would be

in addition to any penalties imposed under the

Commerce Act 1986 in the event the Commerce

Commission is successful in the proceedings

described above Westpac is considering its position

in relation to both proceedings and at this stage

does not consider it necessary to raise provision

in relation to this matter

8.6.3 New Zealand Inland Revenue

Department

The New Zealand Inland Revenue Department

NZIRD has reviewed number of structured

finance transactions undertaken in New Zealand

Following the review the NZIRD issued amended

assessments for the 1999 to 2005 tax yearsin

relation to nine transactions undertaken between

1999 and 2002 The overall primary tax in dispute

is approximately NZ$588 million A$493 million

With interest net of tax this increases to

approximately NZ$882 million A$739 million

calculated to 30 September 2008

Proceedings disputing all amended assessments

have been commenced Westpac is confident that

the tax treatment applied in all cases is correct and

accordingly has not raised provision ruling was

sought from the NZIRD on an early transaction in

1999 Following extensive review by the NZIRD the

ruling was issued in 2001 The principles underlying

that ruling are applicable to and have been followed

in all other transactions

There are no further transactions or tax years subject

to the review other than the transaction in relation

to which Westpac received the binding ruling

8.7 ASIC reHef

ASIC has issued declaration that Westpac is taken

to be the offeror of Westpac SPS II in respect

of both their issue to the Initial Purchaser and their

subsequent sale by the Initial Purchaser to investhrs
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under this Prospectus Consequently ASIC has

granted the Initial Purchaser an exemption from any

liability
which could arise pursuant to sections 728

and 7291 of the Corporations Act

ASIC has also issued declaration that despite

the issue of an order under section 340 of the

Corporations Act Ordinary Shares qualify as

continuously quoted securities for the
purposes

of the Corporations Act

8.8 ASX waivers and approvals

ASX has indicated that

the terms of Westpac SPS II are appropriate and

equitable for the purposes
of

Listing Rule 6.1

Westpac SPS II comply with Listing Rule 6.5

the terms of Westpac SPS II which provide that

Dividends are not payable while the Preference

Shares are Stapled to the Notes do not amount

to removal or change in dividend rights under

Listing Rule 6.10

Listing Rule 6.12 regarding divestrnents of

securities does not apply to Conversion

Redemption or Transfer of the Preference

Shares

Listing Rule 7.1 will be applied as if Westpac SPS

II were the number of Ordinary Shares into which

they would Convert based on the market price at

the close of trade on the trading day prior to the

date of this Prospectus

any Ordinary Shares issued
upon Conversion

would be treated as if they were issued under an

exception in Listing Rule 7.2 and

the Preference Shares will continue to be

quoted on ASX following Unstapling subject

to compliance with the requirements of other

Listing Rules

ASX has indicated that it will grant waivers from

Listing Rule 6.3.2A to the extent necessary due

to Preference Shareholders not being entitled

to vote on resolution to approve buy-back

agreement for the
purposes

of Redemption

Listing Rule 8.10 to the extent
necessary

to

enable Westpac to refuse to register transfer

of Preference Share or Note where it is not

accompanied by transfer to the same transferee

of the Note or Preference Share as applicable

to which ft is Stapled and

Listing Rule 10.11 to permit directors and their

associates collectively to participate in1hØ Offer

without the approval of holders of Ordinary Shares

on the condition that the directors and their

associates are restricted to applying for in

aggregate no more than 0.20% of Westpac SPS

II Allotted and no more than 0.02% individually

8.9 Foreign selling restrictions

8.9.1 Other foreign jurisdictions

The distribution of this Prospectus including an

electronic copy in jurisdictions outside Australia may

be restricted by law If you come into possession of

this Prospectus in jurisdictions outside Australia then

you should seek advice on and observe any such

restrictions If you fall to comply with such

restrictions that failure may constitute violation

of applicable securities laws

This
Prospectus does not constitute an offer in any

jurisdiction in which or to any person
to whom it

would not be lawful to make such an offer No action

has been taken to register or qualify Westpac SPS
II

or the Offer or to otherwise permit public offering

of Westpac SPS II in any jurisdiction outside

Australia

8.9.2 United States

This Prospectus does not constitute an offer

of any Westpac SF5 II in the United States or to any

US Person

Westpac SPS II have not been and will not be

registered under the US Securities Act Therefore

Westpac SPS may not be offered or sold directly

or indirectly in the United States or to or forthe

account or benefit of US Persons except in

accordance with an available exemption from the

registration requirements of the US Securities Act

Each person submitting an Application Form or

otherwise purchasing Westpac SPS II underthe

Offer will be deemed to have

acknowledged that Westpac SPS II have not

been and will not be registered under the US

Securities Act and may not be offered sold or

resold in the United States or to or for the

account or benefit of US Person except in

accordance with an available exemption from the

registration requirements of the US Securities

Act and

represented warranted and agreed as follows
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ft is not in the United States or US Person

and is not acting for the account or benefit of

US Person

it is not engaged in the business of distributing

Westpac SPS II or if it is it will not offer sell

or resell in the United States or to any
US

Person any Wesfpac SPS II it acquires

under or according to the Offer or

other than under or according to the Offer

until the end of 40 days after the date on

which Westpac SPS II are Allocated under

the Offer other than by way of ordinary

brokerage transactions on ASX where

neither the seller nor any person acting

on its behalf knows or has reason to know

that the sale has been prearranged with

or that the purchaser is person in the

United States

if it is entitled to receive any fees or

commission in connection with any purchase of

Westpac SPS Ito which the Application or bid

relates it will not directly or indirectly pay or re

allow any portion of such fee or commission

to any other person
and

it

is not United States Person and

either is the beneficial owner of the

Westpac SPS II or is holding the Westpac

SPS II on behalf of person who is not

United States Person

Any person who is in the United States is US

Person or does not make the representation and

warranty set out above is not entitled to acquire any

Westpac SPS II

Until 40 days after the date on which Westpac SPS

Il are Allocated under the Offer an offer or sale of

Westpac SPS II in the United States or to any US

Person by any dealer whether or not participating in

the Offer may violate the registration requirements

of the US SecurtUes Act if such offer or sale is made

otherwise than in accordance with an exemption

from registration under the US Securities Act Terms

used in this Section 8.9.2 have the meanings given

to them by Regulation under the US Securities Act

except that the term not United States Person

means person
who is not United States Person

for US federal income tax purposes

8.9.3 New Zealand

This Prospectus has not been and will not be

registered in New Zealand Westpac SPS II may

not be offered or sold directly or indirectly in New

Zealand other than to persons

whose principal business is the investment

of money or

who in the course of and for the purposes of their

business habitually invest money and

in each case in circumstances which do not

constitute an offer to the public within the

meaning of section 32 of the New Zealand

Securities Act 1978

8.10 Acknowledgment and privacy

statement

By completing an Application Form and submitting

an Application you acknowledge that you have read

this Prospectus

Applicants will be asked to provide personal

information to Westpac directly or via the Registiy

Westpac and the Registry on its behalf collects

holds and uses that personal information in order to

assess your Application service your
needs as

Holder provide facilities and services that Applicants

request and carry
out appropriate administration

Company and tax law and laws relating to anti-

money laundering or counter-terrorism require some

of the information to be collected If you do not

provide the information requested your Application

may not be able to be processed efficiently if at all

Access to the information may be provided to the

Westpac Group and to Westpacs agents and

service providers on the basis that they deal with

such information in accordance with Wesipacs

privacy policy Access to the information may also be

provided as required or allowed by law including to

ASIC and the Australian Taxation Office and in order

for Westpac to comply with its obligations under any

law relating to money laundering or counter-terrorism

Under the Privacy Act 1988 Cth an Applicant may

request access to their personal information held by

or on behalf of Westpac An Applicant can request

access to their personal
information by telephoning

or writing to the privacy officer of the Registry

More information about the way Westpac handles

personal information is in the Westpac privacy policy

copy
of which can be obtained by visiting

www.westpac.com.au
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8.11 Financial services disclosure

Westpac its affiliates and employees will not receive

any remuneration commission or other benefit in

relation to any general financial product advice

contained in this Prospectus although Westpac will

receive an amount equal to the total Offer proceeds

less the costs of the Offer see Section 7.4 as to

those costs Westpac will receive fees in its capacity

as Joint Lead Manager see Section 7.4.2

92 PROSPECTUS WESTPAC SPS



CD

44

Cr
Co



Appendix Glossary

Allotment

Applicant

Application

Application Form or Application

Forms

Defined terms in this glossary and in clause 13.1 of the Preference Share Terms and clause 12.1 of the Note

Terms are used throughout this Prospectus and the attached or accompanying Application
Forms

90 day Bank Bill Rate has the meaning given to Bank Bill Rate in the Preference Share Terms

and the Note Terms

Australian Business Number

Australian Company Number

has the meaning given in the Preference Share Terms

Australian Financial Services Licence

AFSL number

Australian equivalents of IFRS

the number of Westpac SPS II allocated under the Offer to

Eligible St.George Hybrid Holders at the end of the Offer Period

Eligible Former SAINTS Holders at the end of the Offer Period

Eligible Securityholders at the end of the Offer Period and

Syndicate Brokers and Institutional Investors under the Bookbuild

Allocate and Allocated have the correspondig meanings

the issue of Westpac SPS II to the Initial Purchaser and subsequent

transfer to successful Applicants on the Issue Date under their Allocation

Allotted and Allot have the corresponding meanings

person
who submits an Application in accordance with this Prospectus

valid application made under this Prospectus by using an applicable

Application Form to apply for Westpac SPS

the application form the Reinvestment Application Form the SAINTS

Application Form the Securityholder Application Form or the Broker Firm

Application Form attached to or accompanying this Prospectus upon

which an Application may be made

the monies payable on Application calculated as the number of Westpac

SPS II applied or taken to have applied for multiplied by the issue price

Australian Prudential Regulation Authority
_______

Australian Securities and Investments Commission

has the meaning given in the Note Terms

has the meaning given in the Note Terms

has the meaning given in the Note Terms

ASX Settlement and Transfer Corporation Pty Limited

______
ABN 49008 504 53Z _____
ASX Limited ABN 98 008 624 691 or the financial market operated

_________________ __________
by ASX Limited as the context requires

the
listing

rules of ASX with any modification or waivers which ASX

may grant to Westpac

Application Payment

APRA

ASIC

Assignee

Assignment Event

Assignment Event Date

ASTC

ASX

ASX Listing Rules

II

ABN

ACN

Acquisition Event

AFSL

AFSL No

A-IFRS

Allocation
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Bookbuild the process conducted by the Joint Lead Managers as agents for

Westpac to determine the Margin and firm Allocations of WØstpac SPS II

to Syndicate Brokers and Institutional Investors see Section 34.1

Broker Firm Applicant an Applicant under the Broker Firm Offer

Broker Firm Application Form the Application Form attached to or accompanying this Prospectus upon

which Broker Firm Application can be made

Broker Firm Offer the invitation made to Australian resident retail clients of the Syndicate

Brokers to apply for broker firm Allocation from the relevant Syndicate

Broker under this Prospectus

Business Day business day as defined in the ASX Listing Rules

Capital Securities has the meaning given in the Preference Share Terms and the

Note Terms

CHESS Clearing House Electronic Subregister System operated by ASTC

Citi Citigroup Global Markets Australia Pty Limited ABN 64 003114 832

Closing Date the last day on which Applications will be accepted expected to be

500pm Sydney Time on 23 March 2009 for the Reinvestment

Offer SAINTS Offer and Securityholder Offer and for Broker Firm

Applicants reinvesting St.George Hybrid redemption proceeds and

1000am Sydney Time on 27 March 2009 for the Broker Firm

Offer except for Broker Firm Applicants reinvesting St.George Hybrid

redemption proceeds

Consenting Party each of the consenting parties named in Sectiqn8.3

Conversion has the meaning given in the Preference Share Temis

Convert Converted and Convertible have the corresponding meaning

Conversion Conditions has the meaning given in the Preference Share Terms

Conversion Date has the meaning given in the Preference Share Terms

Conversion Discount has the meaning given in the Preference Share Terms

Conversion Number has the meaning given in the Preference Share Terms

Corporations Act Corporations Act 2001 Cth

Deutsche Bank Deutsche Bank AG Sydney Branch ABN 13 064 165 162

Distributable Profits has the meaning given in the Preference Share Terms and Note Terms

Distribution distribution on Westpac SPS Il of Interest or Dividends and except

in Section 1.3.5 includes any Gross-Up Amount

Distribution Payment Date an Interest Payment Date or Dividend Payment Date as applicable

Distribution Payment Test is described in Section 1.3.10

Distribution Period has the meaning given to in clause 3.1 of the Note Terms

Distribution Rate the distribution rate on Westpac SPS Il calculated using the formula

in clause 32 of the Preference Share Terms and clause 3.1 of the

Note Terms

Note

Westpac and the Joint Lead Managers may agree
to extend the Offer Period to close the Offer early without notice or to withdraw the Offer at

any
time before

Westpac SPS II are issued
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Dividend has the meaning given in the Preference Share Terms

Dividend and Capital Stopper has the meaning given in Section 1.3.14

Dividend Payment Date has the meaning given in the Preference Share Terms

Dividend Period has the meaning given in in clause 3.2 of the Preference Share Terms

Early Conversion/Redemption has the meaning given in the Preference Share Terms

Notice

Early Transfer Notice has the meaning given in clause 5.2 of the Preference Share Terms

Eligible Former SAINTS Holder former registered holder of SAINTS who was shown on the Register at

any time on December 2008 to have registered address in Australia

Eligible Securityholder registered holder of Westpac Ordinary Shares Westpac SPS or

Westpac IFS at 700pm Sydney Time on 13 February 2009 who

is shown on the Register to have registered address in Australia

Eligible St.George Hybrid Holder registered holder of one or more St.George Hybrids who is shown on

the Register on or after 20 February 2009 to have registered address

in Australia

Exchange Date 31 March 2009 or such other date as is determined by St.George

Exchange Notice the notice to St.George Hybrid Holders in relation to the redemption

of the St.George Hybrids

Equal Ranking Capital Securities has the meaning given in the Preference Share Terms and the

Note Terms

Event of Default has the
meaning_given

in the Note Terms

Exposure Period the day period commencing on the day after the Original Prospectus

was lodged with ASIC ASIC may extend the period by further days

Face Value $100

First Conversion Condition has the meaning given in clause 4.2ai of the Preference Share Terms

Former SAINTS Holder
person

whose name was registered as holder of SAINTS at any time

on December 2008

Franking Rate has the meaning given in the Preference Share Terms and Note Terms

Goldman Sachs JBWere Goldman Sachs JBWere Pty Limited ABN 21 006 797 897

Gross-Up Amount has the
meaning given in the Preference Share Terms and Note Terms

GST Goods and Services Tax
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Guaranteed Allocation

holder identification number

registered holder of Westpac SPS II or following an Assignment Event

Preference Shares

statement issued to Holders by the Registry which sets out details

of Westpac SPS
Il Allotted to them under the Offer

International Financial Reporting Standards

30 September 2014

Macquarie Group Holdings New Zealand Limited

innovative Residual Tier Capital as described by APRA

an investor to whom offers of securities can be rnade without the need

for Prospectus or other formality other than formality whiöh Westpac

is
willing to comply with including in Australia persons to whom offers

of securities can be made without the need for lodged Prospectus

under Chapter 6D of the Corporations Act

the invitation to certain Institutional Investors to bid for Westpac SPS II

in the Bookbuild

has the meaning given in the Note Terms

has the meaning given in the Note Terms

current opinion of the creditworthiness of an obligor with respect

to specific financial obligation specific class of financial obligations

or specific financial
program

______

the date Westpac SPS II are issued expected to be 31 March 2009

has the meaning given in Section 1.7.4

$100 per Westpac SPS

for each Joint Lead Manager the Issue Price multiplied by the Allocation

to that Joint Lead Manager

each of Westpac Citi Deutsche Bank Goldman Sachs JBWere

Macquarie nabCapital and UBS

has the meaning given in the Preference Share Terms and Note Terms

have the meaning given in the Preference Share Terms

II

means

in relation to an Eligible St.George Hybrid Holder that holders right

to be Allocated the number of Westpac SPS II applied for or taken to

have been applied for in accordance with and subjectto this

Prospectus up to the number of StGeorge Hybrids held on the

Exchange Date and

in relation to an Eligible Former SAINTS Holder that holders right

to be Allocated the number of Westpac SPS II applied for or taken

to have been applied for in accordance with and subject to this

Prospectus up to the number of SAINTS held on December 2008

subject to the terms of this Prospectus and receipt of SAINTS

Application Form and Application Payment for the relevant number

of Westpac SPS II

HIN

Holder

Holding Statement

IFRS

Initial Mandatory Conversion Date

Initial Purchaser

Innovative Residual Tier Capital

Institutional Investor

Institutional Offer

Interest

Interest Payment Date

Issue Credit Rating

Issue Date

Issue Date VWAP

Issue Price

JLM Broker Firm Amount

Joint Lead Managers

Junior Ranking Capital Securities

Level and Level
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has the meaning given in the Preference Share Terms

has the meaning given in the Preference Share Terms

in respect of Preference Share has the meaning given in the

Preference Share Terms to the term Liquidation Sum and in respect

of Note has the meaning given in the Note Terms to the term

Note Liquidation Sum

Macquarie Capital Advisers Limited ABN 79 123 199 548

has the meaning given in the Preference Share Terms

3.80% per annum

has the meaning given in the Preference Share Terms

the Westpac Group after implementation of the Share Scheme

Moodys Investors Service Pty Limited ABN 61 003 399 657

nabCapital division of National Australia Bank Limited

ABN 12 004 044 937

has the meaning given in clause 5.1 of the Preference Share Terms

non-innovative Residual Tier Capital as described by APRA

an unsecured note issued by Westpac NY under the terms of the

Note Deed Poll

deed poll entered into by Westpac NY which will constitute the Notes

and contains the Note Terms

has the meaning given in the Note Terms

the terms of issue of Notes in Appendix

New Zealand Inland Revenue Department

the offer of Westpac SPS II under this Prospectus at an Issue Price

of $100 each to raise approximately $700 million with the
ability to raise

more or less

the period from the Opening Date to the Closing Dates

the Offer Management Agreement entered into between Westpac and

the Joint Lead Managers as summarised in Section 7.4

the day the Offer opens being March 2009

has the meaning given in the Preference Share Terms

fully paid ordinary share in the capital of Westpac

Level Distributable Profits

Level Distributable Profits

Liquidation Sum

Macquarie

Mandatory Conversion Date

Margin

Maximum Conversion Number

Merged Group

Moodys

nabCapital

Nominated Party
________

Non-Innovative Residual Tier

Capital

Note

Note Deed Poll

Noteholders

Note Terms

NZIRD

Offer

Offer Period

OMA

II

Opening Date

Optional Dividend

Ordinary Share or Westpac Ordinary

Share

Ordinary Shareholder or Westpac registered holder of Ordinary Shares

Ordinary Shareholder

Original Prospectus the original prospectus that was lodged with ASIC on 20 February 2009
which has been replaced by the Prospectus

Participating Organisation has the meaning given to that term in the ASX Listing Rules

Preference Share
fully paid preference share in the capital of Westpac issued

in accordance with the Preference Share Terms
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Preference Shareholder has the meaning given in the Preference Share Terms

Preference Share Terms the terms of issue set out in Appendix

Prospectus this prospectus that was lodged with ASIC on March 2909

Record Date has the meaning given in the Preference Share Terms and Note Terms

as applicable
_____________

Redeem has the meaning given in the Preference Share Terms

Redemption Redeemed and Redeemable have the

corresponding meaning
__________ ______

Redemption Date has the meaning given in the Preference Share Terms

Register either

the official register of Ordinary Shares

the official register of Westpac SF5 II if issued

athe official register of Westpac SF5

athe official register of Westpac IPS

the official register of StGeorge Hybrids or

the official register of SAINTS

maintained on the issuers behalf including any sub-register established

and maintained under CHESS

Register of Noteholders has the meaning given in the Note Terms

Registry Link Market Services Limited ABN 54083214 537 or any
other

registry that Westpac appoints to maintain register of its securities

Regulatory Event has the meaning given in the Preference Share Terms

Reinvestment Application Form the personalised blue Application Form accompanying this Prospectus

upon which Eligible St.George Hybrid Holders can make an Application

Reinvestment Offer the invitation to Eligible StGeorge Hybrid Holders to apply for Westpac

SPS II under this Prospectus

Reinvestment Offer Applicant an Applicant under the Reinvestment Offer

ResidualTierlCapitalResidualTierl Capftal as defined by APRA

Risk Weighted Assets risk weighted assets as defined by APRA

SAINTS the 3500000 Subordinated Adjustable Income Non-refundable Tier

Securities issued by St.George under prospectus dated 12 July 2004

acquired by Westpac under the SAINTS Scheme on the Scheme

Implementation Date

SAINTS Application Form the personalised white Application Form or an on-line version of such

form accompanying this Prospectus upon
which an Eligible Former

SAINTS Holder can make an Application
under the SAINTS Offer

SAINTS Offer the invitation to Eligible Former SAINTS Holders to apply for Westpac

SAlNTS Offer Applicant an Applicant under the SAJ NIS Offer
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SAINTS Scheme scheme of arrangement under Part 5.1 of the Corporations Act

between St.George and SAINTS holders other than excluded SAINTS

____________
Holders

______

Scheme Implementation Date December 2008

Second Conversion Condition has the meaning given in clause 4.2aii of the Preference Share Terms

Securityholder Application Form the pink Application Form or an on-line version of such form

accompanying this Prospectus upon which an Eligible Secunityholder

can make an Application
_______

Securityholder Offer the invitation to Eligible Securityholders to apply for Westpac SPS II

under this Prospectus

Securityholder Offer Applicant an Applicant under the Securityholder Offer

Senior Creditors has the meaning given in the Preference Share Terms

Share Scheme scheme of arrangement under Part 5.1 of the Corporations Act

between St.George and certain St.George Ordinary Shareholders

Special Resolution has the meaning given in the Preference Share Terms or Note Terms

as applicable
______

SRN securilyholder reference number

Standard Poors Standard Poors Australia Pty Limited ABN 62 007 324 852

Stapled has the meaning given in the Preference Share Terms

St.George St.George Bank Umited subsidiary of Westpac

St.George CPS the 3250000 Converting Preference Shares issued by St.George under

prospectus dated 16 November 2006

St.George CPS II the 4000000 Converting Preference Shares II issued by St.George

under prospectus dated 19 November 2007

St.George Hybrid Final Dividend dividend accrued over the period from and including 20 February

2009 to but excluding the Exchange Date to be paid by StGeorge in

respect of each StGeorge Hybrid on the record date which is expected

to be 16 March 2009

St.George Hybrid Holder person whose name is registered as holder of St.George Hybrid

from time to time

St.George Hybrids St.George SPS St.George CPS and or St.George CPS II

St.George SPS the 1500000 Step-Up Preference Shares issued by St George under

prospectus dated June 2006

St.George Ordinary Share fully paid ordinary share in the capital of St.George

St.George Ordinary Shareholder holder of St.George Ordinary Shares

Subscription Agreement the subscription agreement entered into between Westpac and the Initial

Purchaser as summarised in Section 7.5

Successor Holding Company means new ultimate holding company of the Westpac Group
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Supporting Documentation the information to be provided by
Broker Firm Offer Applicants with any

Application for Westpac SPS II comprising

for individual Applicants or individuals making joint Applications

copy of official photographic identification issued bya Australian

government agency which includes the Applicants date of birth

eg passport or drivers licence

for Applications made on behalf of registered Australian company

copy of the companys certificate of registration or

for Applications made on behalf of partnership trust or

superannuation fund copy of the entftys formation documentation

eg partnership deed or trust deed and where the Broker Firm Offer

Applicant is registered Australian company applying on behalf of

trust or superannuation fund copy of the companys certificate

of registration

Sydney Time time in Sydney New South Wales Australia

Syndicate Broker any of the Joint Lead Managers

Tax Event has the meaning given in the Preference Share Terms

TFN Tax File Number

Tax Rate has the meaning given in the Preference Share Terms and the

Note Terms

Taxation Letter the taxation letter from AlIens Arthur Robinson dated 27 February 2009

in Section

Tier Capital tier capital as described by APRA

Tier Capital Ratio Tier Capital divided by Risk Weighted Assets

Tier Capital tier capital as described by APRA

Total Capital total capital as described by APRA

TPS 2003 750000 trust preferred securities issued by Westpac Capital Trust
Ill

at US$1000 each on 13 August 2003

TPS 2004 525000 trust preferred securities issued by Westpac Capital Trust IV

at US$1000 each on April 2004

Transfer means transfer to Nominated Party in accordance with clause

of the Preference Share Terms

Transferred has corresponding meaning

Transfer Notice has the meaning given in clause 5.1 of the Preference Share Terms

UBS UBS AG Australia Branch ABN 47088 129613

Unpaid Distributions has the meaning given in the Preference Share Terms

Unstapled has the meaning given in the Preference Share Terms

Unstaple and Unstapling have the corresponding meanings

Upper Tier Capital has the meaning given in the Preference Share Terms

United States Person person who is United States person
for US federal income

tax purposes

US Person has the meaning given in Regulation of the US Securities Act
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US Securities Act United States Securities Act of 1933 as amended

VWAP has the meaning given in the Preference Share Terms

Westpac Westpac Banking Corporation ABN 33 007 457 41

AFSL No 233714

Westpac Group Westpac and its controlled entities

Westpacs Constitution the constitution of Westpac

Westpac Directors some or all of the directors of Westpac acting as board

Westpac NY Westpacs New York branch

Westpac SPS the 10362670 Stapled Preferred Securities issued by Westpac under

prospectus dated 26 June 2008

Westpac SPS Preference Share and Note stapled together comprising Westpac

Stapled Preferred Security issued under the Offer made under this

Prospectus or if the context requires Preference Share

following Unstapling

Westpac TPS the 7627375 Westpac Trust Preferred Securities issued by Westpac

Funds Management Limited under product disclosure statement dated

19 May2006
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Appendix Preference Share Terms

Form Face Value and issue price

Preference Shares are fully paid unsecured perpetual

non-cumulative preference shares in the
capital

of

Westpac They are issued and may be Redeemed or

Converted by Westpac on the terms set out in these

Preference Share Terms

Each Preference Share will be issued by Westpac as

fully paid at an issue
price

of $100 Face Value

The Preference Shares are designated as the 2008

Series Ii Preference Shares and comprise separate

class of shares in the
capital

of Westpac

Westpac any Substituted Issuer each Preference

Shareholder and each beneficial owner of any Stapled

Security any Note or any Preference Share agree to

treat the Notes and the Preference Shares as equity

for United States federal state and local income and

franchise tax purposes

Stapling

2.1 Stapling

Stapling shall automatically take place immediately after

the time that the Initial Purchaser is entered into the

Register of Shareholders as the first holder of Preference

Shares the Initial Purchaser having prior to that time

been entered into the Register of Noteholders as the rst

holder of Notes such that Notes previously issued are

linked together with Preference Shares which are on

issue on one to one basis

While Stapling applies so far as the law permits one

Note and one Preference Share together comprise one

Stapled Security

While Stapling applies Westpac must not

do any act matter or thing including registering any

transfer of any Note or Preference Share or

Ui refrain from doing any act matter or thing

if to do so or refrain from doing so as the case may be

would result
directly or indirectly in any Note or

Preference Share no longer being Stapled except as

provided in clause 2.2

2.2 Cessation of Stapling

Once Stapled all Preference Shares continue to be Stapled

to Notes on one to one basis and vice versa until the

occurrence of an Assignment Event for those specified

Stapled Securities in which case each Preference Share and

each Note which comprise those Stapled Securities in

relation to which an Assignment Event has occurred

is automatically Unstapled at that time

2.3 Register

Westpac must ensure that the Register of Shareholders is

maintained and that it records the names of the Preference

Shareholders the number of Preference Shares held the

number of Notes held by Preference Shareholder and
any

additional information required by the Corporations Act or the

ASX Listing Rules Westpac may maintain the Register of

Shareholders jointly with the Register of Noteholdors

2.4 Restriction on transfers

If Preference Share is Stapled to Note no transfer

of Preference Share may occur from transferor to

transferee without the Note that is Stapled to that

Preference Share being also transferred at the same time

by the same transferor to the same transferee and vice

versa Westpac must refuse to
register any transfer of

such Preference Share which is Stapled to Note if that

transfer is not accompanied by transfer of the Note that

is Stapled to that Preference Share by the same

transferor to the same transferee at the same time

If Preference Share is Stapled to Note it cannot

be transferred or assigned or mortgaged charged or

otherwise encumbered separately from the Note that

is Stapled to it and vice versa

Dividends

3.1 No dividends while Stapled

For so long as Preference Share is Stapled to Note the

Preference Shareholder shall not be entitled to receive any

dividends from Westpac in respect of the Preference Share

3.2 Dividends

Upon Preference Share becoming Unstapled subject to

these Preference Share Terms the Preference Share entitles

the Preference Shareholder on Record Date to receive on

the relevant Dividend Payment Date dividend Dividend

calculated using the following formula

Dividend Dividend Rate Face Value

where

365

Dividend Rate expressed as percentage per annum

is calculated using the following formula

90 day Bank Bill Rate Preference Share Margin

x1 Tax Rate

where
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Bank Bill Rate expressed as percentage per annum

means for each DMdend Period the average mid-rate for

bills of term of 90 days which average rate is displayed on

Reuters page BBSW or any page that replaces that page at

10.3Oam Sydney time on in the case of the first Dividend

Period the Preference Share Issue Date and in the case of

any other Dividend Period the first Business Day of that

Dividend Period or if there is manifest error in the

calculation of that average rate or that average rate is not

displayed at 1030am Sydney time on that date the rate

specified in good faith by Westpac at or around that lime

on that date having regard to the extent possible to

the rates otherwise bid and offered for bills of term of

90 days or for funds of that tenor displayed on Reuters

page BBSW or any page which replaces that page

at that time on that date and

if bid and offer rates for bills of term of 90 days are not

otherwise available the rates otherwise bid and offered

for funds of that tenor at or around that time on that date

Preference Share Margin expressed as percentage per

annum is the same as the Note Margin

Tax Rate expressed as decimal means the Australian

corporate tax rate applicable to the franking account of

Westpac at the relevant Dividend Payment Date and

means in respect of

the first Dividend Payment Date the number of days

from but excluding the preceding Interest Payment Date

on or prior
to the occurrence of an Assignment Event

until and induding the first Dividend Payment Date or

if no Interest Payment Date has yet occurred the period

from and including the Preference Share Issue Date

until and including the first Dividend Payment Date and

each subsequent Dividend Payment Date the number of

days from but excluding each Dividend Payment Date

until and including the next Dividend Payment Date

each Dividend Period

3.3 Gross-Up Amount of Dividend not franked

to 100%

If any Dividend will not be franked to 100% under Part 3-6

of the Tax Act or any provisions that revise or replace that

Part otherwise than because of any act by or circumstance

affecting any particular
Preference Shareholder each

Preference Share entitles the Preference Shareholder on

Record Date to receive on the relevant Dividend Payment

Date an amount the Gross-Up Amount calculated using

the following formula

where

means the Dividend entitlement on that Dividend Parent

Date as calculated under clause 3.2 and

Franking Rate expressed as decimal means the

percentage of Dividend that would cany franking credit

benefits within the meaning of Part 3-6 of the Tax Act or any

provisions that revise or replace that Part applicable to the

relevant Dividend entitlement on that Dividend Payment Date

3.4 Conditions to Dividends and Gross-Up

Amounts and any Optional Dividends

Dividend and Gross-Up Amount and any Optional

Dividend must not be paid to Preference Shareholders if

the Westpac Directors in their absolute discretion

have not determined that the Dividend and Gross Up

Amount or Optional Dividend is payable

ii the amount of the Dividend and Gross-Up Amount

or Optional Dividend will exceed Distributable Profits

unless APRA otherwise gives its prior written

approval or

iii in the case of

Dividend and Gross-Up Amount APRA

otherwise objects to the payment or

an Optional Dividend APRA has not given its

prior
written approval to the payment

Without limiting clause 3.4ai the Westpac Directors

will not determine Dividend and Gross Up Amount

or Optional Dividend to be payable if in their opinion

making the payment would result in Westpac becoming

or being likely
to become insolvent for the purposes of

the Corporations Act

Dividends and Gross-Up Amounts and Optional

Dividends shall be paid in accordance with clause

For the purposes of making any Dividend and Gross-Up

Amount and Optional Dividend payment in respect of

Preference Shareholders total holding of Preference

Shares any fraction of cent will be disregarded

3.5 Dividends are non-cumulative

Dividends and Gross-Up Amounts are non-cumulative If all

or any part
of Dividend and Gross-Up Amount or Optional

Dividend is not paid because of the provisions of clause 3.4

Gross-Up Amount ED

where

ED

Tax Rate Franking Rate
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or because of any applicable law Westpac has no liability

to pay such DMdend and Gross-Up Amount or Optional

Dividend to the Preference Shareholder and notwithstanding

Westpacs absolute discretion subject to APRAs prior

written approval to pay an Optional Dividend under clause

3.6 the Preference Shareholder has no claim including

without limitation on the winding up of Westpac in respect

of such non-payment Non-payment of Dividend and

Gross-Up Amount or Optional Dividend because of the

provisions of clause 34 or because of any applicable law

does not constitute an event of default

No interest accrues on any unpaid Dividends and Gross-Up

Amounts or Optional DMdends and the Preference

Shareholder has no claim or entitlement in respect of interest

on any unpaid Dividends and Gross-Up Amounts or Optional

Dividends

3.6 Optional Dividend

Upon the Preference Shares becoming Unstapled if

Wostpac fails to pay all or any part
of DMdend on the

Preference Shares on any Dividend Payment Date or failed

to pay any Interest on the Notes in the period before

Unstapling occurred Westpac may with the prior written

approval of APRA pay dMdend an Optional Dividend

equal to the unpaid amount of the Interest and Gross-Up

Amount as defined in and calculated under the Note Terms

if any or Dividend and Gross-Up Amount calculated under

these Preference Share Terms scheduled to have been

paid on the Notes and/or the Preference Shares during

the 12 months immediately preceding the date on which

Westpac pays the Optional Dividend

3.7 Dividend Payment Dates

Subject to this clause Dividends and Gross-Up Amounts

other than Optional DMdends are to be paid in arrear on the

following dates each Dividend Payment Date

provided that the first Dividend Payment Date is not

before 30 June 2009 and subject to clause 3.1

30 September 31 December 31 March and

30 June of each year until and including 30 June

2014

ii 30 September 2014 and thereafter ft the Preference

Shares have not been Redeemed or Converted

31 December 31 March 30 June and 30 September

of each year commendng frtm and including

31 December 2014 until the Preference Shares

are Redeemed or Converted and

the Redemption Date or the Conversion Date as the

case may be on which such Preference Shares are

Redeemed or Converted provided that such Redemption

Date or Conversion Date is date that is after the date

on which the Preference Shares becOme Unstaled

3.8 Record Dates

Dividend and Gross-Up Amount is only payable on

DMdend Payment Date to those persons registered

as Preference Shareholders on the Record Date for that

Dividend and Gross-Up Amount

Optional Dividend is only payable on the date of

payment determined by the Westpac Directors to those

persons registered as Preference Shareholders on the

Record Date for that Optional Dividend

3.9 Deductions

Westpac may deduct from any Dividend and Gross-Up

Amount or Optional Dividend payable the amount of any

withholding or other tax duty or levy required by law to be

deducted or withheld in respect of such amount If any such

deduction or withholding has been made and the amount of

the deduction or withholding accounted for by Westpac to the

relevant revenue authority and the balance of the Dividend

and Gross-Up Amount or Opona Dividend payable has been

paid to the relevant Preference Shareholder then the full

amount payable to such Preference Shareholder shall be

deemed to have been duly paid and satisfied by Westpac

Westpac shall pay the full amount required to be deducted

or withheld to the relevant revenue authority within the time

allowed for such payment without incurring any penalty under

the applicable law and shall if required by any Preference

Shareholder deliver to that Preference Shareholder

confirmation of the payment made to the revenue authority

without delay after it is received by Westpac

3.10 Restrictions in the case of non-payment

Subject to clause 3.11 if

after the Assignment Event Date for any reason

Dividend and Gross-Up Amount has not been paid in full

within 20 Business Days after the relevant Dividend

Payment Date or

in respect of an Interest Payment Date on or before the

Assignment Event Date Interest and Gross-Up Amount

as defined in the Note Terms scheduled to be paid on

Note was not paid in full within 20 Business Days

of the relevant Interest Payment Date

Westpac must not

pay any interest declare or pay any dividends or

distributions on any Capital Securities ranking equally

with or junior to Preference Shares in respect of those

payments or
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redeem reduce cancel or acquire for any consideration

any Capital Securities other than Capital Securities

ranking equally with or in priority to Preference Shares

for return of
capital

in winding-up of Westpac

unless

four consecutive DMdends and Gross-Up Amounts

if any scheduled to be paid on Preference Shares

thereafter have been paid in full

an Optional Dividend has been paid to all Preference

Shareholders equal to the aggregate amount of any

Unpaid Distributions which were scheduled to be paid

in the 12 months before the date of payment of the

Optional Dividend

all Preference Shares have been Redeemed or

Converted or

Special Resolution of the Preference Shareholders

has been passed approving such action

and APRA does not otherwise object

3.11 Restrictions not to apply in certain

circumstances

The restrictions in clause 310 do not apply to

pro rata payments on Preference Shares and on Capital

Securities ranking equally with Preference Shares in

respect of those payments

repurchases redemptions or other acquisitions of shares

of Westpac in connection with

any employment contract benefit plan or other similar

arrangement with or for the benefit of any one or

more employees officers directors or consultants

of Westpac or any member of the Westpac Group

ii dividend plan or shareholder share purchase or

disposal plan or

iii the issuance of shares of Wesipac or securities

convertible into or exercisable for such shares as

consideration in an acquisition transaction entered

into
prior

to the occurrence of the failure to pay

Dividend on the relevant Dividend Payment Date

an exchange redemption or conversion of any class or

series of Westpacs shares or any shares of member

of the Westpac Group for any class or series of

Westpacs shares or of any class or series of Westpacs

indebtedness for any class or series of Westpacs shares

the purchase of fractional interests in shares of Westpac

under the conversion or exchange provisions of the

shares or the security being converted or exchanged

any payment or declaration of dividend in connection

with any shareholders
rights plan or the issuance of

rights shares or other property under any shOreholders

rights plan or the redemption or repurchase of
rights

pursuant to the plan

any dMdend in the form of shares warrants options

or other rights
where the dividend shares or the shares

issuable upon exercise of such warrants options or other

rights are the same class or series of shares as those on

which the dividend is being paid or rank equally with or

junior
to those shares and

Westpac or any of its controlled entities purchasing

shares in Westpac in connection with transactions for the

account of customers of Westpac or any of its controlled

entities or in connection with the distribution or trading of

shares in Westpac in the ordinary course of business

3.12 Dividends on Preference Shares are

preferred

Preference Shareholders are entitled subject to these

Preference Share Terms to receive Dividends and Gross-Up

Amounts

in
priority

to holders of Ordinary Shares and

equally with the holders of Equal Ranking Capital

Securities

Conversion or Redemption

4.1 Conversion or Redemption by Preference

Shareholders

Preference Shareholders have no right to seek or initiate

Conversion or Redemption

4.2 Conversion Conditions

Where indicated in these terms Conversion is subject to

the satisfaction of the Conversion Conditions which

are that

the Test Conversion Number on the 25th Business

Day before the Relevant Date is no greater than 90k

of the Maximum Conversion Number First

Conversion Condition and

ii the Conversion Number on the Relevant Date is no

greater than the Maximum Conversion Number

Second Conversion Condition

Relevant Date means

for mandatory Conversion each of the dates set out

in clauses 4.4bi and 4.4ii

ii for
early Conversion the relevant Conversion Date
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4.3 Test Conversion Number and Maximum

Conversion Number

The Test Conversion Number means the Conversion

Number calculated under clause 4.10a using the Test

Reference Period and assuming that

in respect of mandatory Conversion the Relevant

Date is the Mandatory Conversion Date and

ii in respect of early Conversion the Relevant Date is

the Conversion Date notified in the Conversion Notice

under clause 4.5g or the Early Mandatory

Conversion Date as relevant

Subject to any adjustments under clauses 4.12 to 4.16

the Maximum Conversion Number is equal to the

number of Ordinary Shares calculated to four decimal

places using the following formula

Maximum Conversion Number Face Value

0.5 VWAP

where

VWAP expressed as dollars and cents amount means

the VWAP during the Reference Period

where

Reference Peiod means the period of 20 Business

Days on which trading in the Ordinary Shares took place

immediately preceding but not including the Preference

Share Issue Date

Westpac will make an announcement to ASX to notify

Preference Shareholders of the Madmum Conversion

Number within reasonable period after the Preference

Share Issue Date

4.4 Mandatory Conversion

Subject to clause on the Mandatory Conversion Date

Westpac must Convert all Preference Shares on issue at

that date into Ordinary Shares under clauses 4.8 and

4.10

The Mandatory Conversion Date will be the earlier of

30 September 2014 and

ii the first Dividend Payment Date after 30 September

2014

on which both Conversion Conditions are satisfied

If in respect of any Relevant Date for mandatory

Conversion the First Conversion Condition is not

satisfied

Westpac will make an announcement to .ASX not

less than 20 Business Days prior
to the Relevant

Date notifying Preference Shareholders that

mandatory Conversion will not proceed on the

Relevant Date and

ii Westpac may subject to APRAs priorwritten

approval elect to Redeem all but not some

Preference Shares on the Relevant Date in

accordance with clause 4.9 by issuing an Early

Conversion/Redemption Notice not less than

20 Business Days prior to the Relevant Date

4.5 Early Conversion or Redemption

Westpac may serve an Early Conversion/Redemption

Notice

in respect of some or all of the Preference Shares

following
the occurrence of Tax Event or Regulatory

Event or

ii in respect of all but not some Preference Shares

if an Acquisition Event occurs

Westpac must
notify

Preference Shareholders of the

occurrence of an Acquisition Event by announcement to

ASX as soon as practicable after becoming aware of the

occurrence of that event

If Westpac serves an Early Conversion/Redemption

Notice Westpac must include in that notice which or

which combination of the following it intends to do in

respect of Preference Shares the subject of the notice

Convert Preference Shares into Ordinary Shares

under clauses 4.8 and 4.10 or

ii Redeem Preference Shares in accordance with

clause 4.9 on the relevant Redemption Date

Westpac may only apply the mechanisms in clause 4.5c

if APRA has given its prior written approval to such

mechanisms being applied

Westpac may apply the mechanism in dause 4.5ci

only if the Conversion Conditions are satisfied

.there Westpac has elected to serve an Early

Conversion/Redemption Notice under clause 4.5a

Westpac must serve the Early Conversion/Redemption

Notice

subject to paragraph ii no later than 20 Business

Days after APRA has given its prior written approval

to the application
of any of the mechanisms in clause

4.5c in respect of some or all of the Preference

Shares or

ii in respect of an Acquisition Event no later than the

10th Business Day immediately following the

Acquisition Event
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If Westpac serves an Early Conversion/Redemption

Notice under clause 4.5a the Conversion Date or

Redemption Date as appropriate is the date stated in

the Early Conversion/Redemption Notice provided that

the Conversion Date where relevant is Business

Day that is no earlier than 25 Business Days and no

later than 30 Business Days after the date of the

Early Conversion/Redemption Notice or

ii the Redemption Date whore relevant is Business

Day that is no earlier than 10 Business Days and no

later than 20 Business Days after the date of the

Early Conversion/Redemption Notice

Subject to clause 4.6 if an Acquisition Event occurs and

Westpac has not issued an Early Conversion/Redemption

Notice under clause 4.5aii within 10 Business Days

after the Acquisition Event Westpac must provided the

Conversion Conditions are satisfied Convert all

Preference Shares on issue on the date which is

40 Business Days after the Acquisition Event or such

other date notified by Westpac which must be within

Business Days of that date the Early Mandatory

Conversion Date into Ordinary Shares under clauses

4.8 and 410

If in respect of the Relevant Date for early Conversion

the First Conversion Condition is not satisfied

Westpac will make an announcement to ASX not

less than 21 Business Days prior
to the Relevant

Date notifying Preference Shareholders That

Conversion will not proceed on the Relevant Date

and

ii Westpac may subject to APRAs prior written

approval elect to Redeem all but not some

Preference Shares on the Relevant Date in

accordance with clause 4.9 by issuing an Early

Conversion/Redemption Notice not less than

21 Business Days prior
to the Relevant Date

4.6 issue of Ordinary Shares of successor

holding company

Where there is scheme of arrangement in respect of the

replacement of Westpac as the ultimate holding company

of the Westpac Group and the successor holding company

satisfies the requirements of paragraphs to under the

definition of Acquisition Event mandatory Conversion of the

Preference Shares may
not occur on the Early Mandatory

Conversion Date Instead the Preference Share Terms may

be amended as contemplated in clause 11 .3

4.7 Early ConversionfRedemption Notice

irrevocable

An Early Conversion/Redemption Notice given by Westpac

under clause 4.5a is irrevocable and may include any other

information that Westpac considers necessary or appropriate

to effect the Conversion or Redemption in an orderly manner

4.8 Meaning of Conversion

Each Preference Share on any Conversion confers all of the

rights attaching to one fully paid Ordinary Share but these

rights do not take effect until 5.OOpm on the Conversion Date

At that time

all other
rights

and restrictions conferred on Preference

Shares under these Preference Share Terms will no

longer have any effect except for any rights relating
to

Dividend payable on or before the Conversion Date and

any rights to any allotment of additional Ordinary Shares

issued upon Conversion under clause 4.10 which will

subsist and

each Preference Share on Conversion will rank equally

with all other Ordinary Shares then on issue and Westpac

will issue statement that the holder of those shares

holds share so ranking

The variation of the status of and the rights attaching to

Preference Share under this clause 4.8 and any allotment

of additional Ordinary Shares under clause 4.10 is for the

purposes of these Preference Share Terms together termed

Conversion Conversion does not constitute redemption

cancellation or buy-back of Preference Share or an issue

allotment or creation of new share other than
any additional

Ordinary Shares allotted under clause 4.10

4.9 Meaning of Redemption

Redemption in respect of Preference Share means the

Preference Share is redeemed bought back other than by

an on-market buy-back or cancelled pursuant to reduction

of
capital or any combination of these for an amount of cash

equal to the Face Value Subject to APRAs prior written

approval if required if Westpac elects to Redeem the

Preference Shares the following provisions apply

Westpac will Redeem the Preference Shares specified

in the Early Conversion/Redemption Notice by payment

of the Face Value and any due but Unpaid Distributions

per Preference Share to the Preference Shareholder

on the relevant Redemption Date

upon payment of the Face Value and any due but Unpaid

Distributions per
Preference Share all other rights

conferred or restrictions imposed by those Preference

Shares held by that Preference Shareholder under these

Preference Share Terms will no longer have effect
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if the Redemption involves buy-back of Preference

Shares

each Preference Shareholder agrees to accept the

buy-back offer for their Preference Shares to which

the Early Conversion/Redemption Notice relates and

will be deemed to have sold those Preference Shares

to Westpac on the Redemption Date For the

avoidance of doubt no agreement arises under this

clause 4.9ci until the later of the date the Early

Conversion/Redemption Notice is sent to Preference

Shareholders the date all relevant consents to the

buy-back have been procured and the record date for

the final Dividend to be paid as identified in the Early

Conversion/Redemption Notice and

ii if under applicable law Preference Shareholders are

entitled to vote on resolution to approve that buy-

back each Preference Shareholder agrees to vote

in favour of that resolution

if the Redemption involves reduction of
capital

with

respect to Preference Shares and under applicable

law Preference Shareholders are entitled to vote on

resolution to approve that reduction of capital each

Preference Shareholder agrees to vote in favour

of that resolution

4.10 Conversion and issue of Ordinary Shares

On the Conversion Date in respect of any Conversion

each Preference Share being Converted will

Convert into one fully paid Ordinary Share and

ii each Preference Shareholder will be allotted an

additional number of
fully paid Ordinary Shares for

each Preference Share that is being Converted

equal to one less than the Conversion Number

where the Conversion Number means the number

of Ordinary Shares calculated to four decimal

places using the following formula

Conversion Number

where

Face Value

VWAP Conversion

Discount

VWAP expressed as dollars and cents amount

means the WAP during the Reference Period

where

Reference Period means for the purpose of

calculating the Conversion Number

for the Test Conversion Number the period of

trading in the Ordinary Shares on ASX on the

25th Business Day before the Relevant Date

or if trading in Ordinary Shares did not occur

on that date the period of trading on the last

Business Day prior
to that date on which trading

in Ordinary Shares occurred Test Reference

Period

for Conversion in respect of an Acquisition Event

the lesser of

20 Business Days on which trading in the

Ordinary Shares took place immediately

preceding but not including the relevant

Conversion Date and

the number of Business Days that Ordinary

Shares are quoted for trading on ASX or the

principal
securities exchange on which

Ordinary Shares are then quoted following

the occurrence of the Acquisition Event and

preceding but not including the relevant

Conversion Date

or if there is no trading in Ordinary Shares after

the Acquisition Event the offer price for Ordinary

Shares under the relevant Acquisition Event and

in all other cases the period of 20 Business

Days on which trading in the Ordinary Shares

took place immediately preceding but not

including the relevant Conversion Date

Conversion Discount expressed as decimal

means 0.01

Where the total number of Ordinary Shares that

Preference Shareholder is entitled to in respect of the

total number of Preference Shares being Converted at

that time includes fraction that fraction will be

disregarded

4.11 Adjustments to VWAP

For the purposes of calculating VWAP in clause 4.10a

where on some or all of the Business Days in the

Reference Period Ordinary Shares have been quoted

on ASX as cum dividend or cum any other distribution

or entitlement and Preference Shares will Convert into

Ordinary Shares after the date those Ordinary Shares

no longer carry that dividend distribution or entitlement

then the \CWAP on the Business Days on which those

Ordinary Shares have been quoted cum dMdend cum

distribution or cum entitlement shall be reduced by an

amount Cum Value equal to in the case of

dividend or other distribution the amount of that

dividend or distribution including if the dividend or

distribution is franked the amount that would be
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included in the assessable income of redpient of

the dividend or distribution who is natural person

resident in Australia under the Tax Act

ii an entitlement that is not dividend or other

distribution under clause 4.11 ai and which is

traded on ASX on any of those Business Days

the volume weighted average price of all such

entitlements sold on ASX during the Reference

Period on the Business Days on which those

entitlements were traded or

iii an entitlement that is not dividend or other

distribution under clause 4.11 ai and which is not

traded on ASX during the Reference Period the

value of the entitlement as reasonably determined

by the Westpac Directors

where on some or all of the Business Days in the

Reference Period Ordinary Shares have been quoted

ex dividend ex distribution or ex entitlement and

Preference Shares will Convert into Ordinary Shares

which would be entitled to receive the relevant dividend

distribution or entitlement the vWAP on the Business

Days on which those Ordinary Shares have been quoted

ex dividend ex distribution or ex entitlement shall be

increased by the Cum Value and

where the Ordinary Shares are reconstructed

consolidated divided or reclassified into lesser or

greater number of securities during Reference Period

the VWAP shall be adjusted by the Westpac Directors as

they consider appropriate Any adjustment made by the

Wesfpac Directors will constitute an alteration to these

Preference Share Terms and will be binding on all

Preference Shareholders and these Preference Share

Terms will be construed accordingly Any such

adjustment will promptly be notified to all Preference

Shareholders

4.12 Adjustments to Maximum Conversion

Number for rights issues or bonus issues

Subject to clauses 4.12b and 4.12c if Westpac

makes rights issue including an issue of the kind

known as jumbo issue where offers to certain

institutional holders or beneilcial holders are made

in advance of offers to other holders or bonus issue

in either case being pro rata issue of Ordinary Shares

to Ordinary Shareholders generally the Maximum

Conversion Number will be adjusted immediately under

the following formula

where

RD RN

RD RN

CN means the Maximum Conversion Number applying

immediately after the application of this formula

CNo means the Maximum Conversion Number applying

immediately before the application of this formula

means the VWAP during the period from and

including the first Business Day after the announcement

of the rights or bonus issue to ASX up to and including

the last Business Day of trading cum rights or bonus

issue or if there is no period of cum rights or bonus issue

trading an amount reasonably determined by the

Westpac Directors as representing the value of an

Ordinary Share cum the rights or bonus issue

RD means the number of Ordinary Shares on issue

immediately before the issue of new Ordinary Shares

under the rights or bonus issue

RN means the number of Ordinary Shares issued under

the
rights or bonus issue and

means the subscription price per Ordinary Share for

rights issue and is zero in thecase of bonus issue

No adjustment to the Maximum Conversion Number will

occur if exceeds

Clause 4.12a does not apply to Ordinary Shares issued

as part of bonus share plan employee or executive

share plan executive option plan share top up plan

share purchase plan or dividend reinvestment plan

For the purpose of this claUse 4.12 an issue will be

regarded as pro rata issue notwithstanding that

Westpac does not make offers to some or all Ordinary

Shareholders with registered addresses outside Australia

provided that in so doing Westpac is not in contravention

of ASX
Listing

Rules

4.13 Adjustments to Maximum Conversion

Number for off market buy-backs

Subject to clause 4.13b if Westpac undertakes an off

market buy-back under buy-back scheme which but for

any applicable restrictions on transfer would be generally

available to holders of Ordinary Shares or otherwise

cancels Ordinary Shares for consideration the Maximum

Conversion Number will be adjusted immediately using

the following formula

CN CNo

APPENDIX PREFERENCE SHARE TERMS



BD BN
CN CNo

BD BN

where

CN means the Maximum Conversion Number applying

immediately after the application of this formula

CNo means the Maximum Conversion Number applying

immediately before the application of this formula

means the VVVAP during the 20 Business Days

before the announcement to ASX of the buy-back

or cancellation

BD means the number of Ordinary Shares on issue

immediately before the buy-back or canceflation

BN means the number of Ordinary Shares bought back

or cancelled and

means the buy-back or cancellation price per

Ordinary Share

No adjustment to the Maximum Conversion Number

will occur if exceeds

4.14 Adjustment to Maximum Conversion

Number for return of capital

If Westpac makes pro rata return of
capital

to holders of

Ordinary Shares without cancellation of any Ordinary Shares

the Marrimum Conversion Number will be adjusted under the

following fomiula

CN CNo
Pc

where

CN means the Maximum Conversion Number applying

immediately after the application of this formula

CNo means the Maximum Conversion Number applying

immediately before the application of this formula

means the WVAP during the period from and including

the first Business Day after the announcement to ASX of the

return of capital up to and including the last Business Day

of trading cum the return of capital or if there is no period

of cum return of
capital trading an amount reasonably

determined by the Westpac Directors as representing the

value of an Ordinary Share cum the return of capital and

means with respect to return of capital the amount of

the cash and/or the value as reasonably determined by

the Westpac Directors of any other property distributed to

Ordinary Shareholders per Ordinary Share or such lesser

amount such that the difference between and is greater

than zero

4.15 Other adjustments to Maximum Conversion

Number --

Where the Ordinary Shares are reconstructed consolidated

divided or redassified into lesser or greater number of

securities the Maximum Conversion Number shall be

adjusted by Westpac as it reasonably considers appropriate

consistently with the way in which the number of Ordinary

Shares the subject of an option over Ordinary Shares would

have been adjusted under the ASX
Listing Rules Any

adjustment made by Westpac will constitute an alteration

to these Preference Share Terms and will be binding on all

Preference Shareholders and these Preference Share Terms

will be construed accordingly Any such adjustment will

promptly be notified to all Preference Shareholders

4.16 Westpacfs sole discretion regarding

adjustments to Maximum Conversion Number

Despite the provisions of clauses 4.12 to 4.15 where

the effect of any of the adjustment provisions set out

in dauses 412 to 4.15 is not in the reasonable opinion

of Westpac appropriate in any particular circumstances

including because more than one adjustment provision

applies or

any other event occurs in relation to Westpac that may

have dilutive or concentrative effect on the value of the

Ordinary Shares

and in the reasonable opinion of Westpac such occurrence

would affect the relative values of Preference Shares and the

Ordinary Shares Westpac may subject to APRAs
prior

written approval

make such alterations to the Face Value and the

Maximum Conversion Number as it reasonably considers

appropriate or necessary to maintain that
relativity or

extend an entitlement to the Preference Shareholders

to
parlicipate in such event based upon the number of

Ordinary Shares to which those Preference Shareholders

would have been entitled if their Preference Shares had

been Converted on date nominated by Westpac to

maintain the
relativity

4.17 Onmarket buy-backs

Subject to APRAs prior written approval if requirec

Westpac may buy back Preference Shares at any time and

at any price by an on-market buy-back

4.18 Power of attorney

Each Preference Shareholder irrevocably appoints each

of Westpac its officers and any liquidator or administrator

of Westpac each an Attorney severally to be the attorney

of the Preference Shareholder with power in the name and
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on behatf of the Preference Shareholder to sign all

documents and transfers and do any other thing as may in

the Attorneys opinion be necessary or desirable to be done

in order for the Preference Shareholder to observe or perform

the Preference Shareholders obligations under these

Preference Share Terms including but not limited to

accepting any buy-back offer or exercising voting power

in relation to any consent or approval required for

Redemption or Conversion or

voting in favour of any scheme of arrangement in respect

of the proposed replacement of Westpac as the ultimate

holding company of the Westpac Group under which

Preference Shareholders may receive shares in the

successor holding company and where the scheme does

not in the reasonae opinion of Wesipac otherwise

adversely affect the interests of Preference Shareholders

or

as otherwise contemplated under these Preference

Share Terms

The power of attorney given in this clause 4.18 is given for

valuable consideration and to secure the performance by the

Preference Shareholder of the Preference Shareholders

obligations under these Preference Share Terms and is

irrevocable

Transfer Notice

5.1 Transfer Notice

No less than 30 Business Days and no more than

50 Business Days prior
to Relevant Date for mandatory

Conversion Westpac may issue to Preference

Shareholders notice Iransfer Notice specifying that

all Stapled Securities or following the occurrence of an

Assignment Event where Preference Shares remain

outstanding all Preference Shares then outstanding

will be acquired by party nominated by Westpac the

Nominated Party on the Mandatory Conversion Date

for cash for the amount of the Face Value per Stapled

Security or Preference Share as applicable

The Nominated Party

may not be an affiliate of Westpac unless otherwise

approved by APRA in writing and

ii must have senior credit rating
of either

or higher by Standard Poors Ratings

Services or

BAa3 or higher by Moodys Investors Service Inc

Westpac must not issue Transfer Notice if it believes in

good faith that there is more than insubstantial risk that

the Nominated Party will be unable or will otherwise not

be required to fulfil its obligations under the -Transfer

Notice or that the transfer to the Nominated Party would

otherwise not occur

If following
the issue of Transfer Notice in respect of

the Mandatory Conversion Date the Nominated Party

fails or is otherwise not required to fulfil its obligations

under the Transfer Notice then

the transfer to the Nominated Party will not occur and

Preference Shareholders will continue to hold the

Stapled Securities or following an Assignment Event

the Preference Shares and

ii Conversion to Ordinary Shares will not occur on that

date but may subject to satisfaction of the

Conversion Conditions occur on the next possible

Mandatory Conversion Date

Transfer Notice given in accordance with this clause

5.1 shall bind Preference Shareholders in accordance

with its terms

5.2 Early Transfer Notice

Following the occurrence of Tax Event Regulatory

Event or Acquisition Event Westpac may issue to

Preference Shareholders notice an Early Transfer

Notice specifying that all Stapled Securities or following

the occurrence of an Assignment Event where the

Preference Shares remain outstanding all Preference

Shares then outstanding will be acquired by the

Nominated Party on the relevant Conversion Date for

cash equal to the Face Value per Stapled Security or

Preference Share as applicable If Westpac serves an

Early Transfer Notice under this clause the Conversion

Date is the date stated in the Early Transfer Notice

provided that the ConversiOn Date is Business Day that

is no later than 30 Business Days after the date of the

Early Transfer Notice

Clauses 5.1b to apply to an Early Transfer Notice

given under clause 5.2 as if references to TransTer

Notic were references to Early Transfer Notice

and references to Mandatory Conversion Dat

were references to Conversion Date

Preference Shares general rights

6.1 Ranking on winding-up

Preference Shares and due but unpaid Dividends on them

will rank upon winding-up of Westpac

senior to Ordinary Shares

senior to any Junior Ranking Capital Securities
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equally among themselves and with all other Equal

Ranking Capital Secunties

junior to equally with or senior to any other notes

or preference shares Wesfpac may issue as may be

designated in the terms of issue for such notes or

preference shares and

junior to and are conditional on the prior payment in full

of the claims of all Senior Creditors

6.2 Not deposit liabilities

Preference Shares are not deposit liabilities of Westpac and

are not subject to the depositor protection provisions of

Australian banking legislation

6.3 Further issues

Westpac reserves the
right

to issue further Preference

Shares or preference shares or permit the exchange of

shares to preference shares which rank senior to equally

with or behind existing
Preference Shares whether in respect

of dividends return of capital on winding-up or otherwise

Such an issue does not constitute variation or cancellation

of the rights attached to the then existing Preference Shares

6.4 No set-off

Any amount due to Preference Shareholder in respect of

Preference Shares may not be set off against any claims

by Westpac on the Preference Shareholder

6.5 Return of capital

If there is return of
capital

on winding-up of Westpac

Preference Shareholders will be entitled to receive out of

the assets of Westpac available for distribution to holders

of shares and securities of Westpac in respect of each

Preference Share held an amount of cash Liquidation

Sum equal to the sum of

the amount of any Unpaid Distributions and

the Face Value

before any return of capital is made to Ordinary Shareholders

or any other Junior Ranking Capital Securities winding up

of Westpac is the only form of default which could occur in

respect of the Preference Shares which would give rise to an

obligation on Westpac to pay the Liquidation Sum and does

not affect the subordination of the Preference Shares as set

out in clause 6.1

6.6 Shortfall on winding-up

If upon return of
capital on winding-up of Westpac there

are insufficient funds to pay in full the Liquidation Sum and

the amounts payable in respect of any other shares or

securities in Westpac ranking equally with Preference Shares

on winding-up of Westpac PreferenceSharebei.ders and

the holders of any such other shares and securities will share

in any distribution of assets of Westpac in proportion to the

amounts to which they are entitled respectively

6.7 No participation in surplus assets

Preference Shares do not confer on their Preference

Shareholders any further
right

to
participate

in the surplus

assets of Westpac on winding-up of Westpac beyond

payment of the Liquidation Sum

6.8 No other rights

Preference Shares do not confer on Preference Shareholders

any right to
participate

in
profits

or property of Westpac

except as set out in these Preference Share Terms

Preference Shares do not confer on Preference Shareholders

any right
to subscribe for new securities in Westpac or to

participate in any bonus issues of shares in Westpacs capital

Voting rights

7.1 Voting

Preference Shareholders will not be entitled to vote at any

general meeting of Westpac except in the following

circumstances

on proposal

to reduce the share capital of Westpac

ii that affects rights attached to Preference Shares

iii to wind up Westpac or

iv for the disposal of the whole of the property business

and undertaking of Westpac

on resolution to approve the terms of share buy-back

agreement other than resolution to approve

Redemption

during period in which Dividend or part of Dividend

is in arrears or

during the winding-up of Westpac

7.2 General meeting

At general meeting of Westpac Preference Shareholders

are entitled when entitled to vote in respect of the matters

listed in clause 7.1

on show of hands to exercise one vote and

on
poll

to one vote for each Preference Share
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Notice and reports

Each Preference Shareholder is entitled to receive notice

of any general meeting of Westpac and copy of every

circular and like document sent out by Westpac to Ordinary

Shareholders and to attend and speak at general meetings

of Westpac

Payments

Any Dividend or Optional Dividend or other money

payable on or in respect of the Preference Shares must

be paid

in Australian dollars only and

ii free of any set off deduction or counter claim except

as required by law

PJI calculations of payments will be rounded to four

decimal places For the purposes of making any payment

in respect of Preference Shareholders aggregate

holding of Preference Shares any fraction of cent

will be disregarded

If the date scheduled for any payment under these

Preference Share Terms is not Business Day then

the payment will be made on the next Business Day

and without any interest or other payment in respect

of such delay

Westpac may pay person entitled to any Dividend or

Optional DMdend or other amount payable in respect of

Preference Share by

crediting
an account nominated in writing by that

person

ii cheque made payable to the person sent to the

address of that person as notified to Westpac by

that person or

if any other manner as Westpac determines

Westpac may send cheque referred to in clause 9dii
if relevant to

the address in the Register of the Preference

Shareholder

ii if that Preference Share is jointly held the address in

the Register of the Preference Shareholder named

first in the Register in respect of the Preference

Share or

iii any other address which that person directs in writing

If Westpac decides to make payment by electronic or

other means determined under clause 9diii and an

account is not nominated by the Preference Shareholder

or joint Preference Shareholder Westpac may hold the

amount payable in separate account of Westpac until

the Preference Shareholder or joint Preference

Shareholder nominate an account without any obligation

to pay interest and the amount so held is to be treated

as having been paid to the Preference Shareholder or

joint Preference Shareholder at the time it is credited

to that separate account of Westpac

All amounts payable but unclaimed may be invested by

Westpac as it thinks fit for the benefit of Westpac until

claimed or until required to be dealt with in accordance

with any law
relating

to unclaimed monies

Wesipac in its absolute discretion may withhold payment

to Preference Shareholder where it is required to do so

under any applicable law including any law
prohibiting

dealings with terrorist organisations or money laundering

or any other type of sanction or where ft has reasonable

grounds to suspect that the Preference Shareholder may

be subject to any such law or sanction or involved in acts

of terrorism or money laundering and may deal with such

payment and the Preference Shareholders Preference

Shares in accordance with such applicable law or the

requirements of any relevant government or regulatory

authority Westpac shall not be liable for any costs or loss

suffered by Preference Shareholder in exercising its

discretion under this clause even where Preference

Shareholder later demonstrates that they were not

subject to such law or sanction

10 Quotation

Westpac must use all reasonable endeavours and furnish

all such documents information and undertakings as may

be reasonably necessary in order to procure quotation of

Preference Shares on the financial market operated by ASX

11 Amendment of these Preference

Share Terms

1.1 Amendment without consent

Subject to complying with all applicable laws and with APRAs

prior
written approval except in the case of paragraph aiii

below Westpac may without the authority assent or

approval of Preference Shareholders amend these

Preference Share Terms

it Westpac is of the opinion that the amendment is

of formal minor or technical nature

ii made to cure any ambiguity

iii made to correct any manifest error
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iv expedient for the purpose of enabling the Preference

Shares or the Stapled Securities to be listed for

quotation or to retain listing on any stock exchange

or to be offered for or subscription for sale under

the laws for the time being in force in any place and

it is otherwise not considered by Wesipac to be

materially prejudicial
to the interests of Preference

Shareholders or holders of Stapled Securities

as whole

necessary to comply with the provisions of any

statute the requirements of any statutory authority

the ASX
Listing

Rules or the
listing or quotation

requirements of any stock exchange on which the

Preference Shares or the Stapled Securities are

quoted or

vi effected under clause 4.1 1c 4.15 or 4.16

generally in any case where such amendment is

considered by Westpac not to be
materially prejudidal

to the interests of Preference Shareholders or holders

of Stapled Securities as whole

11.2 Amendment with consent

Without limiting clause 11.1 Westpac may with APRAs

prior written approval amend these Preference Share Terms

if the amendment has been approved by Special Resolution

11.3 Amendment for successor holding company

Westpac may with APRAs prior written approval but

without the authority assent or approval of Preference

Shareholders amend these Preference Share Terms

if Westpac is replaced as the ultimate holding company

of the Wesipac Group the Replacement to the extent

necessary and subject to complying with all relevant

laws to ensure that Preference Shareholders may

if appropriate participate
in any relevant arrangements

in respect of or in connection with the Replacement

If any amendment under clause 1.3a would result in

ordinary shares of the successor holding company being

issued to Preference Shareholders each Preference

Shareholder agrees to become member of the

successor holding company immediately prior
to the issue

of those shares and appoints Westpac as its attorney as

contemplated under clause 4.18 to do all things

necessary or desirable to give effect to this clause

11.3b

Nothing in this clause 11.3 prevents Westpac from

proposing or limits any scheme of arrangement or

other similar proposal that may be put to Preference

Shareholders or other members of Westpac

11.4 Meanings

In this clause amend includes modify cancel a1teor add

to and amendment has corresponding meaning

12 Governing Law

These Preference Share Terms are governed by the laws

of New South Wales Australia Each party irrevocaNy

submits to the non-exclusive jurisdiction of the courts of New

South Wales and agrees that it will not object to the venue

or daim that the relevant action or proceedings have been

brought in an inconvenient forum

13 Definitions and interpretation

13.1 Definitions

The following words and expressions in bold have these

meanings in these Preference Share Terms unless the

contrary intention appears or the context otherwise requires

Acquisition Event means

takeover bid is made to acquire all or some Ordinary

Shares and the offer is or becomes unconditional and

the bidder has relevant interest in more than 50%

of the Ordinary Shares on issue or

court orders one or more meetings to be convened to

approve
scheme of arrangement under Part 5.1 of the

Corporations Act which scheme would result in
person

having relevant interest in more than 50% of the

Ordinary Shares that will be on issue after the scheme

is implemented and either

the relevant classes of members pass resolution

approving the scheme or

ii an independent expert issues report that the

proposals in connection with the scheme are in the

best interests of the holders of Ordinary Shares or

iii Preference Shareholders are treated as being

separate class for the purposes of scheme

of arrangement in respect of the replacement of

Westpac as the ultimate holding company of the

Westpac Group

Notwithstanding the foregoing the proposed replacement

of Westpac as the ultimate holding company of the Westpac

Group shall not constitute an Acquisition Event if

the proposed successor holding company complies with

all applicable legal requirements and obtains any

necessary regulatory approvals including APRAs
prior

written approval
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the proposed successor holding company agrees to take

any necessary action to give effect to an amendment to

the Preference Share Terms as contemplated in clause

11.3a

the ordinary shares of the proposed successor holding

company are to be listed on an intemationally recognised

stock exchange and

the proposed replacement of Westpac and the events

described in paragraphs to would not in the

reasonable opinion of Westpac otherwise adversely

affect the interests of Preference Shareholders

Administrative Action means any judicial decision official

administrative pronouncement or action published or
private

ruling interpretative decision regulatory procedure or policy

application of regulatory procedure or policy
and any notice

or announcement including any notice or announcement of

intent to adopt or make any of those things

APRA means the Australian Prudential Regulation Authority

ABN 79635 582 658 or any authority succeeding to its

powers or responsibilities

Assignee has the same meaning as in the Note Terms

Assignment Event has the same meaning as in the Note

Terms

Assignment Event Date has the same meaning as in the

Note Terms

ASTC means ASX Settlement and Transfer Corporation Pty

Lid ABN 49008504 532

ASX means ASX Limited ABN 98 008 624 691

ASX Listing Rules means the listing rules of ASX from time

to time with any modifications or waivers in their application

to Westpac which ASX may grant

ASX Market Rules means the operating rules of ASX from

time to time

Bank Bill Rate has the meaning given to that term in

clause 3.2

Business Day means business day as defined in the ASX

Listing Rules

Capital Securities means shares or any equity hybrid

or subordinated debt capital security whether comprised

of one or more instruments issued by Westpac excluding

the Preference Shares Capital Security has the

corresponding meaning

Conversion has the meaning given in clause 4.8 and

indudes mandatory Conversion under clauses 4.4 and 4.5
and Convert and Converted have corresponding meanings

Conversion Conditions has the meaning given to that term

in clause 4.2

Conversion Date means the Mandatory Conversion Date

the Early Mandatory Conversion Date or in respect of early

Conversion the date on which Conversion is to occur as

notified in the Early Conversion/Redemption Notice under

clause 4.5g as the context requires

Conversion Number has the meaning given to that term

in clause 4.10

Corporations Act means the Corporations Act 2001 Cth

Distributable Profits means the lesser of Level

Distributable Profits and Level Distributable Profits

Dividend has the meaning given to that term in clause 3.2

Dividend Payment Date has the meaning given to that term

in clause 3.7 whether or not Dividend and Gross-Up

Amount is paid on that date

Dividend Period has the meaning given to that term

in clause 3.2

Dividend Rate has the meaning given to that term

in clause 3.2

Early Conversion/Redemption Notice means notice

given by Westpac to Preference Shareholder under dause

4.4cii or 4.5a

Early Mandatory Conversion Date has the meaning given

to that tenn in clause 4.5h

Equal Ranking Capital Securities means

in the case of dividend distribution or interest in respect

of the Capital Security Capita Security including TPS

2003 Preference Shares .TPS 2004 Preference Shares

TPS 2006 Preference Shares and SPS 2008

Preference Shares which ranks or is expressed to rank

for payment of the dividend distribution or interest equally

with Preference Shares and

in the case of redemption or repayment of reduction

of
capital on cancellation of or acquisition of the Capital

Security Capital Security including TPS 2003

Preference Shares TPS 2004 Preference shares TPS

2006 Preference Shares and SPS 2008 Preference

Shares which ranks or is expressed to rank equally with

Preference Shares for repayment or return of
capital

if Westpac is wound up

Face Value has the meaning given to that term in clause

1b

Franking Rate has the meaning given to that term

in clause 3.3
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Gross-Up Amount has the meaning given to that term

in clause 3.3

Initial Purchaser means Macquarie Group Holdings

New Zealand Limited

Interest has the meaning given to that term in the

Note Terms

Interest Payment Date has the meaning given to that term

in the Note Terms

Junior Ranking Capital Securities means

in the case of dMdend distribution or interest in respect

of the Capital Security Capital Security which ranks for

payment of the dMderrd distribution or interest behind

Preference Shares and

in the case of redemption or repayment of reduction of

capital on cancellation of or acquisition
of the Capital

Security Capital Security which

is or is expressed to be subordinated on winding-

up of Westpac to the claims of Preference

Shareholders or

ii ranks behind Preference Shares for repayment or

return of
capital

if Westpac is wound up

Level and Level means those terms as defined by

APRA from time to time

Level Distributable Profits means

the aggregate of ti-re consolidated profits after tax

of Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been publicly announced or such

other amount as determined by APRA in its discretion

to be appropriate in Westpacs circumstances for the

purposes of paying dMdends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid

or payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Westpac on Level basis on its Upper Tier

Capital and Tier Capital in the twelve months to

and including the applicable Dividend Payment Date

but excluding

dividends or distributions paid or payable to member

of the Level group and

ii dividends or distributions payable in relation to the

Stapled Securities on the applicable Diviçlend

Payment Date

Level Distributable Profits means

the aggregate of the consolidated
profits

after tax

of Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before
any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been publicly
announced or such

other amount as determined by APRA in its discretion

to be appropriate in Westpacs circumstances for the

purposes of paying dividends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid

or payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Westpac on Level basis on Upper Tier Capital

and Tier Capital on Level basis in the twelve

months to and including the applicable Dividend Payment

Date but excluding

dMdends or distributions paid or payable to member

of the Level group and

ii dividends or distributions payable in relation to the

Stapled Securities on the applicable Dividend

Payment Date

Liquidation Sum has the meaning given in clause 6.5

Mandatory Conversion Date has the meaning given to that

term in clause 4.4b

Maximum Conversion Number has the meaning given

to that term in clause 43b

Nominated Party has the meaning given to that term

in clause 5.1a

Note means fully paid perpetual unsecured non-cumulative

subordinated notes having the terms set out in the Note

Terms and issued under the Note Deed Poll

Note Deed Poll means the deed
poll

executed by Westpàc

on or about 20 February 2009

Note Margin has the meaning given in the Note Terms

Note Terms means the terms of issue of the Notes

Optional Dividend has the meaning given to that term in

clause 3.6
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Ordinary Share means fully paid ordinary share in the any amendment to clarification of or change

capital of Westpac including any announcement of prospectie

change in the laws or regulations of AUstralia or

Ordinary Shareholder means person whose name

is registered as the holder of an Ordinary Share ii any Administrative Action or any amendment to

clarification of or change in an Administrative Action
Preference Share has the meaning given in clause

in each case by any legislative body court governmental
Preference Share Issue Date means the date on which

authority or regulatory body irrespective of the manner
Preference Shares are issued which is expected to be on

in which such amendment clarification change or

or about 31 March 2009
Administrative Action is made known which amendment

Preference Share Margin has the meaning given to that clarification change or Administrative Action is effective

term in dause 3.2
or Administrative Action is announced on or after the

Preference Share Issue Date whether or not the subject

Preference Share Terms means these terms of issue of notice or announcement prior to that date including

of Preference Shares clarification that does not change the law but differs from

Westpacs understanding of the law at the Preference

Preference Shareholder means person entered on the
Share Issue Date

Register of Shareholders as the holder of Preference Share

additional requirements would be imposed on
Record Date means for payment of

Westpac in relation to the Preference Shares or prior

Dividend and Gross-Up Amount the date which is

to the occurrence of an Assignment Event the

calendar days before The Dividend Payment Date for that Stapled Securities or

Dividend and Gross-Up Amount and
ii there would be negative impact on Westpac or

an Optional Dividend the date
prior

to the date of
holders of Preference Shares or prior

to the

payment of the Optional Dividend that is determined
occurrence of an Assignment Event the holders

by Westpac
of Stapled Securities

or such other date as may be required by ASX and adopted
which Westpac determines at its sole discretion to be

by Westpac
unacceptable or

Redemption has the meaning given in clause 4.9 and
the determination by Wesipac at its sole discretion that

Redeem and Redeemed have corresponding meanings
there is risk that the Stapled Securities or following

an Assignment Event the Preference Shares will not be

Reference Period has the meaning given in clause 4.10a included in whole or in part in Westpacs non-innovative

residual Tier Capital on Level or Level basis

Redemption Date means the date on which Redemption is

except where the non-inclusion results by reason only of

to occur as notified in the Early ConversionlRedemption
any applicable limitation onthe amount or composition of

Notice under dause 4.5g
Westpacs Tier Capital on Level or Level basis

Register of Noteholders means the
register

of the holders
Relevant Date has the meaning given to that term in clause

of Notes maintained by Westpac or its agent and includes
4.2b

any subregister established and maintained under the

Clearing House Electronic Subregister System operated by Senior Creditors means all creditors of Westpac present

ASTC and future including depositors of Westpac and all holders

of Westpacs senior or subordinated debt

Register of Shareholders means the register
of the holders

of Preference Shares maintained by Wesipac or its agent whose claims are admitted in the winding-up of Westpac

and includes any subregister established and maintained and

under the Clearing House Electronic Subregister System

operated by ASTC whose claims are not made as holders of indebtedness

arising under

Regulatory Event means either

an Equal Ranking Capital Security or

receipt by Westpac of advice from reputable legal

counsel to the effect that as result of
ii Junior Ranking Capital Security
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SPS 2008 Preference Shares means the preference

shares of Westpac designated as SPS 2008 Series

Preference Shares

Special Resolution means

resolution passed at meeting of Preference

Shareholders or Noteholders as the case may be

by mority of at least 75% of the votes validly cast

by Preference Shareholders or Noteholders as the case

may be in
person or by proxy and entitled to vote on the

resolution or

the written approval of Preference Shareholders or

Noteholders as the case may be holding at least 75%

of the Preference Shares or Notes as the case may be

on issue

Stapled means the state that results from Stapling

Stapled Security means Preference Share Stapled

to Note

Stapling means the linking together of Preference Share

to Note together with the restrictions on transfers of Notes

and Preference Shares in clauses 2.1 and 2.4 of the Note

Terms and clauses 2.1 and 2.4 of these Preference Share

Terms

Substituted Issuer has the meaning given to that term in

the Note Terms

Tax Act means

the Income ThAsssmen1Act 1936Cth or the

Income 7axAssessmenf Act 19970th as the case may

be and reference to any section of the Income Tax

Assessmentxict 1936 Cth includes reference to that

section as rewritten in the Income Thxxissessmentxici

19970th and

any other law
setting

the rate of income tax payable and

any regulation made under such laws

Tax Event means

any amendment to clarification of or change including

any announced prospective change in the laws or

treaties or any regulations made under such laws or

treaties of any jurisdiction or any political
subdMsion

or taxing authority of the jurisdiction

any Administrative Action or any amendment to

clarification of or change in an Administrative Action

in each case by any legislative body court govemmental

authority or regulatory body irrespective
of the manner

in which such amendment clarification change or

Administrative Action is made known which amendment

clarification change or Administrative Action is effective

or which Administrative Action is announced onor after the

Preference Share Issue Date whether or not the subject

of notice or announcement prior
to that date where

Westpac has received an opinion from reputable legal

counsel or other tax adviser experienced in such matters to

the effect that as result of such amendment clarification

change or Administration Action or amendment clarification

or change in respect of an Administrative Action there is

more than an insubstantial risk that

the Westpac Group would be exposed to more than de

m1ifrrns increase in its costs including non-deductibility of

interest or the obligation to gross up for withholding tax

in relation to the Stapled Securities the Preference

Shares or any of the loans
arising

from the application

of funds raised from the Stapled Securities or any holder

of Stapled Securities or Preference Shares would be

exposed to such an increase in relation to the Stapled

Securities or the Preference Shares or

there would be more than de mifrni increase in the

taxes duties or government charges imposed on the

Westpac Group in respect of dr
resulting

from the

Stapled Securities or the Preference Shares or loans

arising from the application of funds raised from the

Stapled Securities or imposed on any holder of Stapled

Securities or Preference Shares or

Preference Shares or Notes would not be treated as

equity interests for Australian taxation purposes or any

Dividend or Interest would not be frankable distribution

within the meaning of Division 202 of the Tax Act or

holders of Preference Shares or Notes would be denied

or otherwise not be entitled to franking credit benefits

in respect of frankable distributions other than where the

Preference Shareholders lack of entitlement to franking

credit benefits in respect of frankable distributions is

result of the actions of the Preference Shareholder

or franking debits would be posted to Westpacs

franking account

Tax Rate has the meaning given to that term in clause 3.2

Test Conversion Number has the meaning given to that

term in clause 4.3

Test Reference Period has the meaning given to that term

in clause 4.10

Tier Capital means at any time
any equity debt or hybrid

so described by APRA

TPS 2003 Preference Shares means the preference

shares of Westpac designated as 2003 Series

Preference Shares
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TPS 2004 Preference Shares means the preference

shares of Westpac designated as 2004 Series

Preference Shares

TPS 2006 Preference Shares means the preference

shares of Westpac designated as 2005 Series

Preference Shares

Unpaid Distributions means any unpaid Dividends and

Gross-Up Amount in respect of the Preference Shares

including an Optional Dividend and any unpaid Interest

and Gross-Up Amount in respect of the Notes

Unstapled means

in relation to Preference Share not being Stapled

to Note and

in relation to Note not being Stapled to

Preference Share

Upper Tier Capital means at any time any equity debt

or hybrid so described by APRA

VWAP means subject to any adjustments under clause 11

the average of the daily volume weighted average sale prices

rounded to the nearest full cent of Ordinary Shares sold on

ASX during the relevant period or on the relevant days but

does not include any crossing transacted outside the Open

Session State or any special crossing transacted at any

time each as defined in the ASX Market Rules or any

overseas trades or trades pursuant to the exercise of

options over Ordinary Shares

Westpac means Westpac Banking Corporation

ABN 33007457 141

Westpac Directors means some or all of the directors of

Wesipac acting as board

Westpac Group means Westpac and its controlled entities

13.2 Interpretation

The following rules of
interpretation apply in these Preference

Share Terms unless the contrary intention appears or the

context otherwise requires

Definitions and
interpretation

under Westpacs

constitution will also apply to these Preference Share

Terms unless the contrary intention is expressed

Unless the context otherwise requires if there is any

inconsistency between the provisions of these Preference

Share Terms and Westpacs constitution then to the

mmum extent permitted by law the provisions of these

Preference Share Terms will prevail

Unless otherwise specified the Westpac Directors may

exercise all powers
of Westpac under these Preference

Share Terms as are not by the Corporations Act or

by Westpacs constitution required tO be exercied by

Westpac in general meeting

Notices may be given by Westpac to Preference

Shareholder in the manner prescribed by Westpacs

constitution for the giving of notices to members of

Westpac and the relevant provisions of Westpacs

constitution apply with all necessary modftication

to notices to Preference Shareholders

Unless otherwise specified reference to clause is

reference to clause of these Preference Share Terms

If calculation is required under these Preference Share

Terms unless the contrary intention is expressed the

calculation will be rounded to four decimal places

If payment is required to be made under these

Preference Share Terms unless the contrary intention

is expressed the payment will be made in Australian

dollars only

Any provisions which refer to the requirements of APRA

or any other prudential regulatory requirements will apply

to Westpac only if Westpac is an entity or the holding

company
of an entity subject to regulation and

supervision by APRA at the relevant time

Any provisions in these Preference Share Terms requiring

the
prior

written approval by APRA for
particular course

of action to be taken by Westpac do not imply that APRA

has given its consent or approval to the particular action

as of the Preference Share Issue Date

The terms takeover bid relevant interest scheme of

arrangement buy-back and on-market buy-back when

used in these Preference Share Terms have the meaning

given in the Corporations Act

Headings and boldings are for convenience only and

do not affect the interpretation
of these Preference

Share Terms

The singular includes the plural and vice versa

reference to statute ordinance code or other law

includes regulations and other instruments under it and

consolidations amendments re-enactments or

replacements of any of them

an event under these Preference Share Terms must

occur on stipulated day which is not Business Day

then the event will be done on the next Business Day

reference to dollars or cents is reference to the

lawlul currency of Australia reference to time in these

Preference Share Terms is reference to Sydney New

South Wales Australia time
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Calculations elections and determinations made by

Westpac under these Preference Share Terms are

binding on Preference Shareholders in the absence

of manifest error

If any provision of these Preference Share Terms is

prohibited or unenforceable in its terms but would not be

prohibited or unenforceable if it were read down and is

capable of being read down that provision must be read

down accordingly If despite this clause pmvision is still

prohibited or unenforceable if the provision would not be

prohibited or unenforceable if word or words were

omitted the relevant words must be severed and in

any other case the whole provision must be severed

However the remaining provisions of the Preference

Share Terms are of full force and effect
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Appendix Note Terms

branch

Form Issue Price and acting through

1.1 Form

Notes are fully paid perpetual unsecured non-cumulative

subordinated notes They are debt obligations of Westpac

and constituted under and issued on the terms set out in the

Note Deed Poll and these Note Terms Noteholders are

entitled to the benefit of and are bound by the provisions

of the Note Deed Poll and these Note Terms

1.2 Issue Price

Each Note will be issued by Westpac through its New York

branch as fully paid at an issue
price

of $100 Issue Price

1.3 Acting through New York branch

Subject to clause although these Note Terms are

entered into by Westpac initially through its New York

branch and the Notes will be taken to be issued in New

York the obligations of Westpac are not limited to the

New York assets of Westpac If Wesipac is unable to

make payment under the Notes from the New York

branch or any other branch through which it elects to act

in respect of the Notes it shall make the payment from

some other branch on behalf of the branch through which

it elects to act in respect of the Notes

Subject to these Note Terms Westpac may by notice

to Noteholders change the branch through which it elects

to act in respect of the Notes

Westpac will not change the branch through which it

elects to act in respect of the Notes if the issue or

performance of the Notes would be illegal in the

jurisdiction
in which the proposed new branch is located

1.4 Register of Noteholders conclusive non-

recognition of interests

Entries in the Register of Noteholders in relation to Note

constitute conclusive evidence that the person so entered is

the absolute owner of the Note subject to correction for fraud

or error Except as required by law Westpac

must treat the person
entered in the Register of

Noteholders as the absolute owner of that Note and

is not required to recognise

person as holding Note on any trust or

ll any other interest in

any
Note or any other

right

in respect of Note except an absolute
right

of

ownership in the registered holder of Note whether

or not it has notice of the interest or right

1.5 Joint holders of Notes

Where two or more persons are registered as the joint

holders of Note then they are taken to hold the Note

as joint tenants with
rights

of survivorship but Westpac

is not bound

to register more than three persons as joint
holders

of Note or

ll to issue more than one certificate or holding

statement in respect of Note jointly held

If Noteholder who owns Note jointly dies Westpac

will recognise only the survivor or survivors as being

entitled to the Noteholders interest in the Note

Interest or other money payable in respect of Note that

is held
jointly may be paid to the Noteholder whose name

appears first on the Register of Noteholders

If Note is held jointly and more than one Noteholder

votes in respect of that Note only the vote of the

Noteholder whose name appears first on the Register

of Noteholders counts

The
joint

holders of Note are counted as single holder

of that Note for the purposes of calculating the number

of Noteholders or persons who have requisitioned

meeting of Noteholders

Each of the joint holders of Note are jointly
and

severally
liable for all payments including payment of any

tax which is to be made in respect of the Notes

1.6 Agreed tax treatment

Westpac any Substituted Issuer each Noteholder and each

beneficial owner of any Stapled Security any Note or any

Preference Share agree
to treat the Notes and the

Preference Shares as equity for United States federal state

and local income and franchise tax purposes

Stapling transfer and transmission

2.1 Stapling

Stapling shall automatically take place immediately after

the time that the Initial Purchaser is entered into the

Register of Shareholders as the first holder of Preference

Shares the Initial Purchaser having prior to that time

been entered into the Register of Noteholders as the first

holder of Notes such that Notes previously issued are

linked together with Preference Shares which are on

issue on one to one basis

While Stapling applies so far as the law permits one

Note and one Preference Share together comprise one

Stapled Security
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Wi-rile Stapling applies Westpac must not

do any act matter or thing including registering any

transfer of any Note or Preference Share or

ii refrain from doing any act matter or thing

if to do so or refrain from doing so as the case may be

would result direciiy or indirectly in any Note or

Preference Share no longer being Stapled except as

provided in dauses 2.2 and

2.2 Cessation of Stapling

Once Stapled all Preference Shares continue to be Stapled

to Notes on one to one basis and vice versa until the

occurrence of an Assignment Event for those specified

Stapled Securities in which case each Preference Share

and each Note which comprise those Stapled SecurIties

in relation to which an Assignment Event has occurred

is automacally Unstapled at that time

2.3 Register

Westpac must ensure that the Register of Noteholders is

maintained and that it records the names of the Noteholders

the number of Notes held the number of Preference Shares

held by Noteholder and any additional information required

by the Corporations Act or the ASX
Listing

Rules Westpac

may maintain the Register of Noteholders
jointly

with the

Register of Shareholders maintained by Westpac

2.4 Restriction on transfers

If Preference Share is Stapled to Note no transfer

of Preference Share may occur from transferor to

transferee without the Note that is Stapled to that

Preference Share being also transferred at the same time

by the same transferor to the same transferee and vice

versa Westpac must refuse to register any transfer of

such Preference Share which is Stapled to Note if that

transfer is not accompanied by transfer of the Note

that is Stapled to that Preference Share by the same

transferor to the same transferee at the same time

If Preference Share is Stapled to Note it cannot

be transferred or assigned or mortgaged charged or

otherwise encumbered separately from the Note that

is Stapled to it and vice versa

Subject to clause 2.4a and 2.4b where the first

transferor of Note has made an irrevocable offer

to assign the Note to the Assignee on registration

of Note in transferees name in the Register of

Noteholders the transferee and any successor

transferees will be taken to be bound by and subject

to the terms of the offer made by the first transferor

to assign the Note to the Assignee and on the

occurrence of an Assignment Event the Note will be

transferred to the Assignee without any further ction

being required by the transferee

Subject to clause 2.4a 2.4b and 2.4c there is no

restriction on the transfer or assignment of Notes

2.5 Electronic securities transfer system

If Westpac parlicipates or to enable Westpac to participate

in any computerised or electronic securities transfer system

for the transfer of Notes or Stapled Securities Westpac may

do all things which it considers necessary required or

authorised by the Corporations Act the ASX
Listing Rules

or the ASTC Settlement Rules in connection with that system

including requesting the ASTC to apply holding lock to

prevent transfer of Notes or Stapled Securities the subject

of the ASTC Sethement Rules if Westpac thinks fit

2.6 Forms of instrument of transfer

Subject to the ASX
Listing

Rules and to clauses 2.4 2.7

and 2.8 transfer of any Note
may

be effected by

proper ASTC transfer which is to be in the form

required or permitted by the Corporations Act and/or

the ASIC Settlement Rules

ii any other computerised or electronic securities

transfer system in which Westpac participates
for the

transfer of Notes or Stapled Securities in accordance

with the rules of that system

iii an instrument in writing in any usual or common form

or in any other form that Westpac approves or

iv any other method of transfer of marketable securities

which is recognised by the Corporations Act ASTC

and ASX and is approved by Westpac

If an instrument of transfer is to be used to transfer

Note or Stapled Security in accordance with clause

2.6aiii it must be

proper instrument of transfer within the meaning

of the Corporations Act and sufficient transfer of

marketable securities within the meaning of the

Corporations Act and

ii properly stamped if necessary and left for

registration
at the place where the Register of

Noteholders is maintained or any other place

Westpac determines accompanied by the

information Westpac or its agent which maintains the

Register of Noteholders properly requires to show

the right of the transferor to make the transfer
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2.7 Effect of registration no charge for

registration

Subject to clause

except in the case of proper ASTC transfer transferor

of Note remains the holder of the Note the sublect of

the transfer until the transfer is registered and the name

of the transferee is entered in the Register of

Noteholders

proper ASTC transfer will be considered to be recorded

in the Register of Noteholders and the name of the

transferee to be registered as the holder of the Notes set

out in that proper ASTC transfer as prescribed in the

ASTC Settlement Rules from time to time

transfer or transmission of Note passes the
right

to any

interest and other amounts and any other
rights on the Notes

and assumes the burden of any obligation on the Note on

registration Any transferee or assignee of Note takes

transfer or assignment of that Note subject to and agrees

to be bound by these Note Terms

Transfers of Notes will be registered without charge

by Westpac to the transferor or the transferee

2.8 Refusal to register and written notice of

holding lock or refusal

Westpac may refuse to register any transfer of Note

if the registration of the transfer would result in

contravention of or failure to observe the provisions

of these Note Terms any applicable law the ASX

Listing
Rules or the ASTC Settlement Rules

ii if permitted to do so under these Note Terms any

applicable law the ASX
Listing

Rules or the ASIC

Settlement Rules or

iii after the Assignment Event Date except that it will

not refuse to register the transfer of the Note to

the Assignee

If in the exercise of its
rights

under these Note Terms

Westpac requests application of holding lock to prevent

transfer of Notes or Stapled Securities or refuses to

register
transfer of Notes or Stapled Securities it must

gfve written notice of the request or refusal to the holder

of the Notes or Stapled Securities to the transferee and

the party lodging the transfer if any Failure to give such

notice does not invalidate the decision of Westpac

2.9 Transmission on death

The personal representative of deceased Notehölder

who is not one of several
joint Noteholders is the only

person who may be recognised by Westpac as having any

title to Notes registered in the name of the deceased

Noteholder Except as required by law or these Note Terms

Westpac has the same right to refuse to register the personal

representative as if the personal representative was the

transferee named in transfer presented for
registration

including to refuse on the basis that both components of

Stapled Security are not being transmitted together Subject

to compliance by the transferee with the Note Deed Poll and

these Note Terms Wesipac may register any transfer signed

by Noteholder
prior

to the Noteholders death despite

Westpac having notice of the Noteholders death

2.10 Transmission by operation of law

person transmittee who establishes to the satisfaction

of Westpac that the right to any Notes has devolved on the

transmittee by will or by operation of law may be registered

as Noteholder in respect of the Notes or may subject to

the provisions of the Note Deed Poll and these Note Terms

relating
to transfers transfer the Notes Except as required

by law or these Note Terms Westpac has the same right
to

refuse to register
the transmittee as if the transmittee was

the transferee named in transfer presented for registration

including to refuse on the basis that both components of

Stapled Security are not being transmitted together

2.11 Minimum holding

If Noteholders holding of Stapled Securities is less than

Marketable Parcel at any time subject to the law the ASX

Listing Rules and the constitution of Westpac Wesipac on

behalf of the Noteholder may sell all of those Notes which

form part of the Stapled Securities held by that Noteholder

along with the corresponding Preference Shares if the

constitution of Westpac permits Westpac to sell the

corresponding Preference Shares which form part of those

Stapled Securities The Notes will be sold in the same

manner as the Preference Shares in accordance with the

Westpac constitution

2.12 Transfer of Preference Shares

If the Preference Shares are transferred in accordance

with dause of the Preference Share Terms
prior to an

Assignment Event Date the Notes and all right title and

interest of Noteholders in the Notes are automatically

assigned to the Nominated Party as defined in clause 5.1

of the Preference Share Terms with effect from the time

at which the transfer takes effect under the Preference

Share Terms
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Interest 3.2 Payment of Interest

3.1 Interest

Subject to these Note Terms each Note entitles the

Noteholder on Record Date to receive on the relevant

Interest Payment Date interest Interest calculated using

the following formula

Interest Interest Rate Issue Price

where

365

Interest Rate expressed as percentage per annum

is calculated using the following formula

Bank Bill Rate Note Margin Tax Rate

where

Bank Bill Rate expressed as percentage per annum

means for each Interest Period the average mid-rate for bills

of term of 90 days which
average rate is displayed on

Reuters page BBSW or any page that replaces that page

at 1030am Sydney time on in the case of the first Interest

Period the Note Issue Date and in the case of any other

Interest Period the first Business Day of that Interest Period

or if there is manifest error in the calculation of that average

rate or that average rate is not displayed at 0.3Oam Sydney

time on that date the rate specified in good faith by

Westpac at or around that time on that date having regard

to the extent possible to

the rates otherwise bid and offered for bills of term

of 90 days or for funds of that tenor displayed on Reuters

page BBSW or any page which replaces that page at

that time on that date and

if bid and offer rates for bills of term of 90 days are not

otherwise available the rates otherwise bid and offered for

funds of that tenor at or around that time on that date

Note Margin expressed as percentage per annum means

the rate determined under the Bookbuild

Tax Rate expressed as decima means the Australian

corporate tax rate applicable to the franking account of

Westpac at the relevant Interest Payment Date and

means in respect of

the first Interest Payment Date the number of days from

and including the Note Issue Date until and including

the first Interest Payment Date and

each subsequent Interest Payment Date the number

of days from but excluding the preceding Interest

Payment Date until and including the relevant Interest

Payment Date

each an Interest Period

Subject to this clause the Interest for each lntrºst Period

will be payable to Noteholders in arrear on each Interest

Payment Date

3.3 Gross-Up Amount if Interest not franked to

100%

If any Interest will not be franked to 100% under Part 3-6 of

the Tax Act or any provisions that revise or replace that Part

otherwise than because of any act by or circumstance

affecting any particular Noteholder each Note entitles the

Noteholder on Record Date to receive on the relevant

Interest Payment Date an amount the Gross-Up Amount
calculated using the following formula

Gross-Up Amount EP

where

EP

where

Rate Franking Rate

means the Interest entitlement on that Interest Payment

Date as calculated under clause 3.1 and

Franking Rate expressed as decimal means the

percentage of Interest that would carry franking credit

benefits within the meaning of Part 3-6 of the Tax Act or any

provisions that revise or replace that Part applicable to the

relevant Interest entitlement on that Interest Payment Date

3.4 Conditions to payment of Interest and Gross-

Up Amount

Interest and Gross-Up Amount must not be paid to

Noteholders on an Interest Payment Date which occurs

on or before the occurrence of an Assignment Event if

Westpac Stopper Resolution has been passed and

has not been rescinded

ii the amount of the Interest and Gross-Up Amount will

exceed Distributable Profits unless APRA otherwise

gives its prior written approval or

iii APRA otherwise objects to the payment of Interest

and Gross-Up Amount

Without limiting clause 3.4ai the Westpac Directors

will pass Westpac Stopper Resolution if in their opinion

making the payment of Interest and the Gross-Up

Amount would result in Westpac becoming or being

likely
to become insolvent for the purposes of the

Corporations Act

Interest and Gross-Up Amount shall be paid in

accordance with clause For the
purposes

of making
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3.8 Payment following Capital Disqualificationany Interest and Gross-Up Amount payment in respect

of Noteholders total holding of Notes or Stapled

Securities any fraction of cent will be disregarded

3.5 Interest and Gross-Up Amount is non-

cumulative

Interest and Gross-Up Amount is non-cumulative If all or any

part of any Interest and Gross-Up Amount is not paid to

Noteholder because of the provisions of clause 3.4 or

because of any applicable law Westpac has no liability to pay

such Interest and Gross-Up Amount to the Noteholder and

the Noteholder has no claim including without limitation on

the winding up of Westpac in respect of such non-payment

Non-payment of Interest and Gross-Up Amount to

Noteholder because of the provisions of clause 34 or

because of
any applicable law does not constitute an event

of default

No interest accrues on any unpaid Interest and Gross-Up

Amount and the Noteholder has no claim or entitlement in

respect of interest on any unpaid Interest and Gross-Up

Amount

3.6 Interest Payment Dates

Subject to this clause and clauses and Interest and

Gross-Up Amount is to be paid in respect of Note in arrear

on the following dates each an Interest Payment Date

30 June 2009 and thereafter 30 September 31

December 31 March and 30 June of each year until

and including 30 June 2014

30 September 2014 and thereafter each 31 December

31 March 30 June and 30 September of each year

commencing from and including 31 December 2014

the Redemption Date or Conversion Date as the case

may be on which the Preference Share to which such

Note is Stapled is to be Redeemed or Converted and

the date that the Note is repaid in which case the

repayment date will constitute the last Interest Payment

Date in respect of that Note

3.7 Payment to Assignee

If Interest and Gross-Up Amount is not paid to Noteholders

on an Interest Payment Date
solely

because of the

application of the condition set out in clause 34aii

Westpac must pay an amount equal to that Interest and

Gross-Up Amount to the Assignee as holder of the Note

within 25 Business Days after that Interest Payment Date

Event

On and from the occurrence of Capital Disqualification

Event

Westpac shall be obliged to pay in full Interest and Gross-

Up Amount on the Notes on an Interest Payment Date

and no Westpac Stopper Resolution shall be passed

or if passed will be rescinded and

none of the conditions to payment of Interest and Gross-

Up Amount as set out in clause 3.4ai 3.4aii and

3.4aiii shall apply to stop payment in full of Interest

and Gross-Up Amount on the Notes on an Interest

Payment Date

3.9 Record Dates

Interest and Gross-Up Amount is only payable on an Interest

Payment Date to those persons on the Register of

Noteholders on the Record Date for that Interest and Gross-

Up Amount

3.10 Withholding tax

Westpac may deduct or withhold from any Interest and

Gross-Up Amount payable the amount of any tax duty or

ley required by law to be deducted or withheld in respect

of such amount

Subject to paragraph if any such deduction or

withholding has been made and the amount of the

deduction or withholding accounted for by Westpac to the

relevant revenue authority
and the balance of the Interest

and Gross-Up Amount payable has been paid to the

relevant Noteholder then the full amount payable to such

Noteholder shall be deemed to have been duly paid and

satisfied by Westpac Westpac shall pay the full amount

required to be deducted or withheld to the relevant

revenue authority
within the time allowed for such

payment without incurring any penalty under the

applicable law and shall if required by any Noteholder

deliver to that Noteholder confirmation of the payment

made to the revenue authority without delay after it is

received by Westpac

If

any such deduction or withholding has been made

under law of the United States or any jurisdiction other

than Australia from which Substituted Issuer acts in

respect of the Notes or any political subdivision in or

of the United States or such other
jurisdiction each

Relevant Jurisdiction and where the deduction

or withholding has not been made by reason of

the Noteholder or the beneciaI owner of the

Stapled Securities or the Notes having some

connection with or being or having been engaged

in any activity
trade or business in the Relevant
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Jurisdiction other than being Noteholder or the

benelidal owner of the Stapled Securities

or the Notes

ii the Noteholder or the beneficial owner of the

Stapled Securities or the Notes not complying with

any statutory requirements or not having made

declaration of non-residence in or other lack of

connection with the Relevant Jurisdiction or any

similar claim for exemption

iii stamp estate or similar tax duty or levy or

iv any United States backup withholding tax

Westpac or Substituted Issuer as the case may be

shail pay such additional amounts as may be necessary

so that the net amount of the Interest and Gross-Up

Amount payment after such withholding or deduction will

equal the amount that the Noteholder would have

received without such withholding or deduction

U.S backup withholding tax
may apply to payments on

the Notes to Holder unless an exemption is applicable

Westpac is not required to gross up for any such backup

withholding tax

Assignment Event

Immediately following
the occurrence of an Assignment

Event the following wilt automatically occur in relation to

all Stapled Securities except that where the Assignment

Event involves the Redemption or Conversion of

Preference Shares and not all Preference Shares are

being Redeemed or Converted the following will

automatically occur only in relation to those Stapled

Securities whose Preference Shares are to be Redeemed

or Converted in the following order

Westpac accepts the Noteholders offer to assign the

relevant Note to the Assignee

ii the relevant Note will become Unstapled from the

Preference Share to which it is Stapled in accordance

with clause 2.2

iii the Notes and all right title and interest of the

Noteholders in them are assigned to the Assignee

on that date and

iv all amounts payable in respect of the Note after the

occurrence of an Assignment Event will be payable to

the Assignee For the avoidance of doubt no amount

is payable on any Interest Payment Date which

occurs after an Assignment Event in respect of that

Note to any person other than the Assignee

regardless of whether the Assignee was the holder

of the Note on the relevant Record Date

Westpac will make an announcement to ASX that the

Assignee has taken an assignment of the relevaht Note

as soon as reasonably practicable

If the foregoing provisions have automatically occurred

in relation to some but not all Stapled Securities because

some but not all Preference Shares are to be Redeemed

or Converted the foregoing provisions will have

application on the occurrence of the next Assignment

Event in relation to the remaining Stapled Securities

If despite clause 4a for any reason including without

limitation any insolvency or lack of capacity or title of the

Noteholder or Noteholder not being bound by the offer

to assign as contemplated by clause 2.4c Note is not

validly assigned then these Note Terms will apply as if

the assignment had been effective and in particular the

assignor will cease to have any right title or interest in

respect of the Note and Westpac will make all payments

to the Assignee to the exclusion of the assignor The

obligations
of Westpac under each Note are conditional

upon the assignment of that Note under this clause

being effective and on each holder of the Note being

bound by the offer of assignment of the Note to the

Assignee as contemplated by clause 2.4c

Repayment and payment on winding-up

5.1 Repayment after Assignment Event Date

Westpac may repay to the Assignee the Issue Price and all

other amounts owing on the Notes at any time after the

Assignment Event Date

5.2 Amount payable on winding-up debt

subordination

Subject to clauses 5.4 and 6.1 if there is winding-up

of Westpac Noteholders will be entitled to receive out of

the assets of Westpac available for distribution to holders

of shares and securities of Westpac in respect of each

Note held an amount of cash Note Liquidation Sum

equal to the sum of

the Issue Price and

ii the amount of any Interest and Gross-Up Amount

due but unpaid at the date of commencement of the

winding-up

before any retum of capital is made to holders of Ordinary

Shares or any other class of shares or securities of

Westpac ranking behind Notes

Subject to clauses 5.4 and 6.1 in winding-up

of Westpac
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if Noteholder receives or otherwise obtains the

benefit of any cash property securities or other

proceeds on account of claim in respect of Note

Note Proceeds in excess of its entifiement under

this clause 52 it must ensure that any such Note

Proceeds in excess of its entitlement are forthwith

paid or delivered to the
liquidator

ii the Noteholder must pay in full all liabilities it owes

to Westpac before it may receive or otherwise have

the benefit of any Note Proceeds and to the

maximum extent permitted by applicable law waives

any right
to set off any such

liability against its claim

in respect of the Notes and

iii the Noteholder must not exercise its voting rights as

creditor in the winding-up of Westpac until after all

Senior Creditors have been paid in full including in

respect of any entitlement to interest under section

5638 of the Corporations Act or otherwise in

manner inconsistent with the subordination

contemplated by this clause

The provisions of this clause 5.2 are debt subordination

for the purposes of section 563C of the Corporations Act

Nothing in this clause 5.2 shall be taken to

create charge or security interest on or over any

right
of Noteholder or

ii require the consent of
any Senior Creditor to any

amendment to this dause 5.2

No right of any present or future Senior Creditor to

enforce the subordination as provided in this clause 5.2

will be prejudiced or impaired by any act or failure to act

on the part of Westpac or by any act or failure to act

in good faith by any Senior Creditor or by any non

compliance by Westpac with these Note Terms

regardless of any knowledge of non-compliance which

any Senior Creditor may have or be taken to have

5.3 Shortfall on winding-up

Subject to clauses 5.4 and 6.1 if on winding-up of

Westpac there are insufficient funds to pay in full the Note

Liquidation Sum arid the amounts payable in respect of any

other shares or securities in Westpac ranking equally with

Notes on winding-up of Westpac Noteholders and the

holders of any such other shares and securities will share

in any distribution of assets of Westpac in proportion to the

amounts to which they are entitled respectively

5.4 Payment on winding-up to be made to

Assignee

All amounts payable under clauses 5.2 and 5.3 must be paid

to the Assignee

Ranking and other matters

6.1 Ranking on winding-up

All indebtedness of Westpac in respect of the Notes

including principal
and Interest will rank upon winding-up

of Westpac

senior to Ordinary Shares

senior to any Junior Ranking Capital Securities

equally among themselves and with all other Equal

Ranking Capital Securities

junior to equally with or senior to any other notes

Westpac may issue as may
be designated in the terms

of issue for such notes and

junior to and is conditional on the prior payment in full of

the claims of all Senior Creditors including in respect of

any entiuement to interest under section 563B of the

Corporations Act

6.2 Limitation on Noteholders rights

In winding up or liquidation
of Westpac the

rights
of the

Noteholders against Westpac under the Notes are conditional

upon payment in full of all claims which under clause 6.1 rank

senior to them and if any Noteholder receives in respect of

any Note any amount before payment in full of such claims

it shall hold that amount on trust for the
liquidator

6.3 Not deposit liabilities

Notes are not deposit liabilities of Westpac and are not

subject to the depositor protection provisions of Australian

banking legislation
The Notes do not constitute deposits

of Westpacs New York branch and are not insured or

guaranteed by the United States Federal Deposit Insurance

Company or any other governmental agency or compensation

scheme of Australia the United States or any other

jurisdiction

6.4 Further issues

Westpac reserves the ght to issue further Notes other

notes preference shares or any other Capital Security which

rank senior to equally with or behind
existing Notes whether

in respect of principal interest or any other amount on

winding-up or otherwise Such an issue does not constitute

variation or cancellation of the
rights

attached to the then

existing
Notes
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6.5 No set-off

Noteholder has no right to set off any amounts owing by it

to Westpac against any amounts owed by Westpac to the

Noteholder under these Note Terms

6.6 No other rights

Notes do not confer on Noteholders any right
to

participate in profits or property of Westpac except as set

out in these Note Terms

Notes do not confer on Noteholders
any right to

subscribe for new securities in Westpac or to
participate

in any bonus issues of shares in Westpacs capitai

6.7 No winding-up

Noteholder must not in its capacity as Noteholder

issue any demand under section 459El of the

Corporations Act or any analogous provision under any

other law against Westpac

apply for or take any step for the purpose of obtaining the

winding-up dissolution or other insolvency administration

of Westpac

levy or enforce any distress or other execution to on

or against any assets of Westpac

apply for or take any step for the appointment by court

of liquidator receiver receiver and manager or similar

officer to
any

of the assets of Westpac

do anything analogous to any of the above or take

proceedings for any of the above

6.8 Time limit for claims

claim against Westpac for payment under these Note

Terms is void unless made within five years of the due date

for payment

Amendment of these Note Terms

7.1 Amendment without consent

Subject to complying with all applicable laws and with

APRAs prior written approval except in the case of

paragraph aiii below Westpac may without the authority

assent or approval of the Noteholders amend these Note

Terms

if Westpac is of the opinion that the amendment is

of formal minor or technical nature

ii made to cure any ambiguity

iii made to correct any manifest error

iv expedient for the purpose of enabling the Notes or

the Stapled Securities to be listed for quotation or to

retain
listing on any stock exchange or fbe offered

for or subscription for sale under the laws for the

time being in force in any place and it is otherwise not

considered by Westpac to be materially prejudicial to

the interests of Noteholders or holders of Stapled

Securities as whole or

necessary to comply with the provisions of any

statute the requirements of any statutory authority

the ASX
Listing

Rules or the
listing or quotation

requirements of any stock exchange on which the

Notes or the Stapled Securities are quoted

generally in any case where such amendment is

considered by Westpac not to be
materially prejudicial

to the interests of Noteholders or holders of Stapled

Securities as whole

7.2 Amendment with consent

Without limiting clause 7.1 Westpac may with APRAs prior

written approval amend these Note Terms if the amendment

has been approved by Special Resolution of Noteholders

7.3 Meanings

In this clause amend includes modify cancel alter or add

to and amendment has corresponding meaning

Substitution of issuer of Notes

8.1 Substitution of Westpac

Westpac may without the consent of the Noteholders

substitute for itself any member of the Westpac Group

which may
be incorporated in any country or any branch of

Wesipac as the debtor in respect of the Notes Substituted

Issuer by giving
notice to the Noteholders provided that

Westpac and the Substituted Issuer have entered into all

documents which are necessary to give effect to the

substitution and under which the Substituted Issuer has

undertaken in favour of the Noteholders to be bound by

the Note Deed Poll and these Note Terms as the debtor

in respect of the Notes in place of Westpac or of
any

previous substitute under this clause

the Substituted Issuer and Westpac have obtained all

necessary authorisations regulatory and governmental

approvals and consents for such substitution and for the

performance by the Substituted Issuer of its obligations

as the debtor under the Notes and the documents

effecting the substitution

the issue and performance of the Notes is not
illegal

in

the jurisdiction
in which the Substituted Issuer is located
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if applicable the Substituted Issuer has appointed

process agent as ifs agent to receive service of process

on its behalf in relation to any legal proceedings in

connection with the Notes

the substitution of the Substituted Issuer does not give

rise to any of the events or circumstances set out in

paragraphs to of the term Tax Event as defined

in the Preference Share Terms

the Substituted Issuer has in the reasonable opinion of

Westpac the financial capacity to satisfy its obligations

under the Note Deed Poll and these Note Terms

8.2 Substituted Issuers rights and obligations

under documents

Upon any substitution under clause 8.1

the Substituted Issuer succeeds to and is substituted for

Westpac under the Notes in respect of all of Westpacs

obligations with the same rights and obligations as if the

Substituted Issuer had been named as Westpac in the

Note Deed Poll and these Note Terms

Westpac is released from its obligations under the Notes

these Note Terms and the Note Deed Poll and

references in these Note Terms and the Note Deed Poll

to Wesipac are taken where the context so requires to

be or include references to any such Substituted Issuer

8.3 Further substitutions

After substitution under clause 8.1 the Substituted Issuer

may with the
prior

written consent of Westpac effect

further substitution including to Westpac or previous

Substituted Issuer All the provisions specified in clauses 8.1

8.2 and 8.4 will apply with necessary changes

8.4 Notice of substitution

Westpac or any Substituted Issuer must notify the

Noteholders of the
particulars

of any substitution under

this clause in
writing as soon as practicable after the

substitution

Payments

Any interest or other money payable on or in respect

of the Notes must be paid

in Australian dollars only and

ii free of any set off deduction or counter claim except

as required bylaw

All calculations of payments will be rounded to four

decimal places For the purposes of making any payment

in respect of Noteholders aggregate holding of Notes

any fraction of cent will be disregarded

If the date scheduled for
any payment under these Note

Terms is not Business Day then the payment will be

made on the next Business Day and without any interest

or other payment in respect of such delay

Westpac may pay person entitled to any Interest and

Gross Up Amount or other amount payable in respect

of Note by

crediting an account nominated in writing by that

person

ii cheque made payable to the person sent to the

address of that person as notified to Westpac by that

person or

iii any other manner as Westpac determines

Westpac may
send cheque referred to in clause 9dii

if relevant to

the address in the Register of the Noteholder

ii if that Note is jointly held the address in the Register

of the Noteholder named first in the Register in

respect of the Note or

iii any other address which that person directs in

writing

If Wesipac decides to make payment by electronic

or other means determined under clause 9cOiii and

an account is not nominated by the Noteholder or joint

Noteholder Westpac may hold the amount payable in

separate account of Westpac until the Noteholder or joint

Noteholder nominate an account without any obligation

to pay interest and the amount so held is to be treated

as having been paid to the Noteholder or joint Noteholder

at the time it is credited to that separate account of

Wesipac

All amounts payable but undaimed may be invested

by the Wesfpac Directors as they think fit for the benefit

of Westpac until claimed or until required to be dealt with

in accordance with any law relating
to unclaimed monies

Westpac in its absolute discretion may withhold payment

to Noteholder where it is required to do so under
any

applicable law including any law
prohibiting dealings with

terrorist organisations or money laundering or any other

type of sanction or where it has reasonable grounds to

suspect that the Noteholder may be subject to any such

law or sanction or involved in acts of terrorism or money

laundering and
may

deal with such payment and the

Noteholders Notes in accordance with such applicable

law or the requirements of any relevant govemment or
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regulatory authority Wesipac shall not be liable for any

costs or loss suffered by Noteholder in exercising its

discretion under this clause even where Noteholcier

later demonstrates that they were not subject to such

law or sanction

10 Notices

10.1 Service of notices

notice may be given by Westpac to any Noteholder

or in the case of
joint

holders of Notes to the Noteholder

whose name appears
first in the Register of Noteholders

personally by leaving it at the Noteholders registered

address or by sending it by prepaid post airmail If posted

to place outside Australia to the Noteholders

registered address or facsimile transmission to the fax

number of the Noteholder last notified to Westpac or

in any case by other electronic means determined

by Wesipac If the notice is signed the signature may

be
original or printed

notice given by Noteholder to Westpac must

be in writing
and signed by person duly authorised

by the sender and

ii be left at or sent by prepaid post airmail if posted

from place outside Australia to the address below

or the address last notified by Westpac or sent by

facsimile transmission to the fax number below or the

fax number last notified by Westpac

Westpac Banking Corporation

Level 20 Westpac Race

275 Kent Street

Sydney NSW 2000

Attention Company Secretary

Fax No 02 8253 1215

10.2 When notice considered to be received

Any notice is taken to be received

if served personally or left at the intended recipients

address when delivered

if sent by post on the third day or if posted to or from

place outside Australia sixth day after the envelope

containing the notice is posted and

if sent by facsimile or other electronic transmission

on production of report by the machine or other system

by which the transmission is sent indicating that the

transmission has been made in its
entirety

to the

correct fax number or other transmission address

and without error

but if the result is that notice would be taken to be given

or made on day that is not business dày in the place

to which the notice is sent or is later than 5.OOpm local time

it will be taken to have been duly given or made at the

commencement of business on the next Business Day

in that place

10.3 Notice to transferor binds transferee

Every person who by operation of law transfer or any other

means becomes entitled to be registered as the holder

of any Note is bound by every notice which prior to the

persons name and address being entered in the Register of

Noteholders in respect of the Note was propeiiy given to the

person from whom the person
derived title to that Note

10.4 Service on deceased Noteholder

notice served in accordance with this clause 10 is despite

tbe tact that the Noteholder is then dead and whether or not

Westpac has notice of the Noteholders death considered

to have been properly served in respect of any Note whether

held
solely or jointly

with other persons by the Noteholder

until some other person is registered in the Noteholders

place as the Noteholder or joint
Noteholder The service

is sufficient service of the notice or document on the

Noteholders personal representative and any persons

jointly
interested with the Noteholder in the Note

10.5 Non-receipt of notice by Noteholder

The non-receipt of notice by Noteholder or an accidental

omission to give notice to Noteholder will not invalidate the

giving
of that notice either in respect of that Noteholder

or generally

11 Governing law

These Note Terms are governed by the laws of New South

Wales Australia Each party irrevocably submits to the

exclusive jurisdiction of the courts of New South Wales

and agrees that it will not object to the venue or claim that

the relevant action or proceedings have been brought

in an inconvenient forum

12 Definitions and interpretation

12.1 Definitions

The following words and expressions in bold have thdeØ

meanings in these Note Terms unless the contrary intention

appears or the context otherwise requires

AOl means Westpac
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APRA means the Australian Prudential Regulation Authority

ABN 79 635 582 658 or any authority succeeding to its

powers and responsibilities

Assignee means Westpac or any other entity nominated

by Westpac with the
prior

written approval of APRA that

is deemed to be
part

of the Extended Licensed Entity

Assignment Event in respect of Stapled Security means

the earliest of
any

of the following dates or events to occur

after the issue of Preference Shares comprising part of the

Stapled Securities

the date Westpac selects in its absolute discretion

as the Assignment Event Date by announcement

to ASX in wHch announcement such date is specified

which Assignment Event will apply in respect of all

Stapled Securities

the appointment by APRA of statutory manager to

Westpac pursuant to subsection 3A1 of the Bankiflg

Act 1959 which Assignment Event will apply in respect

of all Stapled Securities

the Conversion Date on which Preference Shares

comprising the relevant Stapled Securities Convert

immediately prior
to the Conversion taking effect which

Assignment Event will apply in respect of those relevant

Stapled Securities only

the Redemption Date on which Preference Shares

comprising the relevant Stapled Securities are Redeemed

immediately prior
to the Redemption taking effect which

Assignment Event will apply in respect of those relevant

Stapled Securities only

the 21St Business Day after an Interest Payment Date

where Westpac has not paid in full Interest and Gross-Up

Amount on the Notes within 20 Business Days of that

Interest Payment Date which Assignment Event will

apply in respect of all Stapled Securities

the occurrence of an Event of Default which Assignment

Event will apply in respect of all Stapled Securities

Assignment Event Date means the date on which the

Notes are assigned to the Assignee in accordance with

clause There can be more than one Assignment Event

Date if an Assignment Event occurs because some but not all

Preference Shares are to be Redeemed or Converted in

respect of an Assignment Event

ASTC means ASX SetUement and Transfer Corporation

Pty Ltd ABN 49008504532

ASTC Settlement Rules means the operating rules of

ASIC from time to time with any modifications or waivers

in their
application to Westpac which ASX may grant

ASX means ASX Limited ABN 98008624691

ASX Listing Rules means the listing rules of ASX from time

to time with any modifications or waivers in their.application

to Westpac which ASX may grant

ASX Market Rules means the operating rules of ASX from

time to time

Bank Bill Rate has the meaning given to that term

in clause

Bookbuild means the process conducted by Westpac

or its agents before the opening of the offer of the Stapled

Securities whereby certain institutional investors and brokers

lodge bids for Stapled Securities and on the basis of those

bids Westpac determines the Note Margin

Business Day means business day as defined in the ASX

Listing Rules

Capital Disqualification Event means

the Stapled Securities are not eligible for inclusion in

Westpacs Tier Capital on Level or Level basis

except where such non-inclusion results by reason only

of any applicable limitation on the amount or composition

of Westpacs Tier Capital and

APRA has confirmed to Westpac in
writing that IftØ

Stapled Securities are not eligible for inclusion in

Westpacs Tier Capital on Level or Level basis

Capital Securities means shares or any equity hybrid or

subordinated debt
capital security whether comprised of one

or more instruments issued by Westpac excluding the Notes

Capital Security has the corresponding meaning

Conversion Convert and Converted have the meanings

given in the Preference Share Terms

Conversion Date has the meaning given to that terrnln the

Preference Share Terms

Corporations Act means the Corporations Act 2001 Cth

Distributable Profits means the lesser of Level

Distributable Profits and Level Distributable Profits

Dividend has the meaning given to that term in the

Preference Share Terms

Dividend Gross-Up Amount has the meaning givØrito the

term Gross-Up Amount in the Preference Share Teii

Equal Ranking Capital Securities means

in the case of dividend distribution or interest in espect

of the Capital Security Capital Security including TPS

2003 Debentures TPS 2004 Debentures TPS bos

Notes and SPS 2008 Notes which ranks for payent

of the dividend distribution or interest equally with Notes

and
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in the case of redemption or repayment of reduction

of
capital on cancellation of or acquisition

of the Capita

Security Capital Security including TPS 2003

Debentures TPS 2004 Debentures TPS 2006 Notes

and SPS 2008 Notes which ranks equally with Notes for

repayment or return of
capital

if Westpac is wound up

Event of Default means

an administrator liquidator receiver receiver and

manager or other controller of Westpac is appointed

except for the purpose of solvent reconstruction

or amalgamation

an application or an order is made proceedings are

commenced resolution is passed or proposed in

notice of meeting an application to court or other

steps are taken for

the winding up dissolution or other insolvency

administration of Westpac or

Westpac entering into an arrangement

compromise or composition with or assignment

for the benefit of its creditors or class of them

other than frivalous or vexatious applications

proceedings notices and steps or

ii Westpac ceases or suspends the conduct of all of its

business or

in relation to all or substantially all of the assets of

Westpac there is

appointed receiver recever and
manager or similar

officer

ii security interest enforced over those assets

Extended Licensed Entity means the ADI and any

subsidiary of the ADI that APRA has deemed to be part

of the ADI itself for the purposes
of measuring the ADIs

exposures to related entities as specified in the guidelines

policy statements and practice notes or other equivalent

statements of APRA which are applicable to the AD

Face Value has the meaning given to that term in the

Preference Share Terms

Franking Rate has the meaning given to that term

in clause 3.3

Gross-Up Amount has the meaning given to that term

in clause 3.3

Initial Purchaser means Macquarie Group Holdings

New Zealand Limited

Interest has the meaning given to that term in clause 3.1

Interest Payment Date has the meaning given to that term

in dause 3.6 whether or not Interest and dross-Up Amount

is paid on that date

Interest Period has the meaning given to that term

in clause 3.1

Interest Rate has the meaning given to that term

in clause 3.1

Issue Price has the meaning given to that term in clause 1.2

Junior Ranking Capital Securities means

in the case of dividend distribution or interest in respect

of the Capita Security Capita Security which ranks for

payment of the dividend distribution or interest behind

Notes and

in the case of redemption or repayment of reduction

of capita on cancellation of or acquisition of the Capital

Security Capital Security which

is or is expressed to be subordinated on winding-

up
of Westpac to the claims of Noteholders or

ii ranks behind Notes for repayment or return of

capital
if Westpac is wound up

Level and Level means those terms as defined by APRA

from time to time

Level Distributable Profits means

the aggregate of the consolidated profits after tax

of Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been publicly announced or such

other amount as determined by APRA in its discretion

to be appropriate in Westpacs circumstances for the

purposes of paying dividends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dMdends or distributions paid

or payable by Westpac its subsidiaries and other entities

whose financial results are required to be consoidated

with Westpac on Level basis on its Upper Tier

Capital and Tier Capital in the twelve months to and

including the applicable Interest Payment Date

but excluding

dMdends or distributions paid or payable to member

of the Level group and
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ii dMdends or distributions payable in relation to the

Stapled Securities on the applicable Interest Payment

Date

Level Distributable Profits means

the aggregate of the consolidated
profits

after tax

of Westpac its subsidiaries and other entities whose

financial results are required to be consolidated with

Westpac on Level basis calculated before any

dividends or distributions on Westpacs Upper Tier

Capital and Tier Capital on Level basis for the

immediately preceding two six-monthly financial periods

for which results have been
publicly announced or such

other amount as determined by APRA in its discretion

to be appropriate in Wesipacs circumstances for

the purposes of paying dividends or distributions on

Westpacs Upper Tier and Tier Capital on Level

basis less

the aggregate amount of dividends or distributions paid

or payable by Westpac its subsidiaries and other entities

whose financial results are required to be consolidated

with Wesfpac on Level basis on Upper Tier Capital

and Tier Capital in the twelve months to and including

the applicable Interest Payment Date but excluding

dividends or distributions paid or payable to member

of the Level group and

ii dMdends or distributions payable in relation to the

Stapled Securities on the applicable Interest

Payment Date

Marketable Parcel has the meaning given to it in the ASX

Market Rules

Note means the note of the form set out in dause 1.1 issued

by Westpac under the Note Deed Poll

Note Deed Poll means the deed
poll executed by Westpac

on or about 20 February 2009

Noteholder means person entered on the Register of

Noteholders as the holder of Note but excludes the

Assignee for the purpose of clause 3.5 and clause 3.7

Note Issue Date means the date on which Notes are issued

which is expected to be on or about 31 March 2009

Note Liquidation Sum has the meaning given to that term

in clause S2a

Note Margin has the meaning given to that term

in clause 3.1

Note Terms means these terms of issue of Notes

Ordinary Share means fully paid ordinary share in the

capital of Westpac

Preference Share means fully paid unsecured perpetual

non-cumulative preference shares in the capital of Westpac

having the terms set out in the Preference Share Terms and

designated as p2008 Series II Preference Shares

Preference Share Terms means the terms of issue of the

Preference Shares

Record Date means for payment of Interest and Gross-Up

Amount the date which is calendar days before the Interest

Payment Date for that Interest and Gross-Up Amount or

such other date as may be required by ASX and adopted

by Wesipac

Redemption Redeem and Redeemed have the meanings

given in the Preference Share Terms

Redemption Date has the meaning given in the Preference

Share Terms

Register of Noteholders means the register of the holders

of Notes maintained by Westpac or its agent and includes

any subregister established and maintained under the

Clearing House Electronic Subregister System operated

by ASTC

Register of Shareholders means the
register

of the holders

of Preference Shares maintained by Westpac or its agent

and includes
any subregister established and maintained

under the Clearing House Electronic Subregister System

operated by ASIC

Senior Creditors means all creditors of Westpac present

and future including depositors of Westpac and all holders

of Westpacs senior or subordinated debt

whose claims are admitted in the winding-up of Westpac

and

whose claims are not made -as holders of indebtedness

arising under

an Equal Ranking Capital Security or

ii Junior Ranking Capital Security

Special Resolution has the meaning given to that term

in clause 1.9a of schedule of the Note Deed Poll

SPS 2008 Notes means the notes issued by Westpac under

the note deed
poll

dated 18 June 2008

Stapled means the state that results from Stapling

Stapled Security means Preference Share Stapled

to Note

Stapling means the linking together of Preference Share

to Note together with the restrictions on transfers of Notes

and Preference Shares in clauses 2.1 and 2.4 of these Note
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Terms and clauses 2.1 and 2.4 of the Preference

Share Terms

Substituted Issuer has the meaning given to that term

in clause 8.1

Tax Act means

the income Tax AssessmeatAct 1936Cth or the

Income Tax AssessmeniAcf 1997Cth as the case may

be and reference to any section of the Income Tax

AssessnentAct 1936Cth includes reference to that

section as rewritten in the Income Tax AssessmentAct

7997Cth and

any other law
setting

the rate of income tax payable and

any regulation made under such laws

Tax Rate has the meaning given to that term in clause 3.1

Tier Capital means at any time any equity debt or hybrid

so described by APRA

TPS 2003 Debentures means the securities issued under

Westpacs Junior Subordinated Indenture dated 13 August

2003 as supplemented by the Supplemental Indenture No

dated 13 August 2003

TPS 2004 Debentures means the securities issued under

Westpacs Junior Subordinated Indenture dated 13 August

2003 as supplemented by the Supplemental Indenture No

dated April2004

TPS 2006 Notes means the notes issued by Westpac under

the Note Deed between Westpac and Westpac Funds

Management Limited dated 10 May 2006

Unstapled means

in relation to Note not being Stapled to Preference

Share and

in relation to Preference Share not being Stapled

to Note

Upper Tier Capital means at
any

time
any equity debt

or hybrid so described by APRA

Westpac means Westpac Banking Corporation

ABN 33 007 457 141

Westpac Directors means some or all of the directors

of Westpac acting as board

Westpac Group means Westpac and its controlled entities

Westpac Stopper Resolution means resolution of the

Westpac Directors or an authorised committee of the

Westpac Directors not to pay
in full any Interest and Gross-

Up Aniount on any Interest Payment Date

12.2 Interpretation

In addition to the following rules of
interpretation which apply

in these Note Terms the
interpretation provisions in the Note

Deed Poll apply in these Note Terms unless the contrary

intention appears or the context otherwise requires

Unless otherwise specified reference to clause

is reference to clause of these Note Terms

If calculation is required under these Note Terms

unless the contrary intention is expressed the calculation

will be rounded to four decimal places

If payment is required to be made under these Note

Terms unless the contrary intention is expressed the

payment will be made in Australian dollars only

Any provisions which refer to the requirements of APRA

or any other prudential regulatory requirements will apply

to Westpac only if Westpac is an entity or the holding

company of an entity subject to regulation and

supervision by APRA at the relevant time

Any provisions in these Note Terms
requiring

the
prior

written approval by APRA for particular course of action

to be taken by Westpac do not imply that APRA has

given its consent or approval to the
particular

action

as of the Note Issue Date

Headings and boldings are for convenience only and

do not affect the interpretation of these Note Terms

The singular includes the plural and vice versa

reference to statute ordinance code or other law

includes regulations and other instruments under it and

consolidations amendments re-enactments or

replacements of any of them

If an event under these Note Terms must occur on

stipulated day which is not Business Day then the

event will be done on the next Business Day

reference to dollars or cents is reference to the

lawful currency
of Australia reference to time in these

Note Terms is reference to Sydney New South Wales

Australia time

Calculations elections and determinations made by

Westpac under these Note Terms are binding on

Noteholders in the absence of manifest error
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Broker dde
IIestpac

Broker stamp

WESTPAC BANKING CORPORATION WESTPAC
SupI ABN 33007457 141 AFSL No 233714

Adviser Code

Westpac SPS II Offer Broker Firm Application Form
This Broker Firm Application Form is for Westpac SPS II as outlined in the Prospectus Capitalised words and certain terms used in this Broker

Firm Application Form have meanings given to them in the Prospectus

Broker Firm Applicants who are Eligible St.George Hybrid Holders who wish to reinvest the St.George Hybrid redemption proceeds

of all or part of their St.George Hybrids in Westpac SPS II must not complete this form blue Reinvestment Application Form

should be completed

Westpac SPS II will only be issued on receipt of correctly completed Broker Firm Application Form accompanying the Prospectus together

with your Application Payment and Supporting Documentation refer overleaf for further details

The Prospectus contains Important information about investing in Westpac SPS II and you should read it in full before applying for

Westpac SPS II Any person who gives another person access to this Broker Firm Application Form must also give that other person

access at the same time and by the same means to the Prospectus

You must complete all the information required in this Broker Firm Application Form for your Application to be processed

CHESS HIN if you want to add this holding to specific CHESS holding write the number here

AX
Number of Westpac SPS II applied for Issue Price per Westpac SPS II Full Application Payment

at A$100.OO A$
minimum 50 Westpac SPS II thereafter in multiples of 10 Westpac SPS II

PLEASE COMPLETE YOUR DETAILS BELOW refer overleaf for correct forms of registrable names

The information provided by you in this Broker Firm Application Form is required to process your Application to administer any Westpac SPS II

you are Allocated and to ensure compliance with relevant Anti-Money Laundering obligations If you do not provide all of the information

required in this Broker Firm Application Form your Application may not be processed

Please note the addresses provided in Section will not be used to amend the holding details of your HIN in Section if you have completed

Section

Applicant Surname/Company Name Date of Birth

Title First Name Middle Name

ABN/ACN if applicable

Residential Street Address or Registered Office Street Address do not use P0 Box or C/-Address Please note all communications will

be mailed to the persons and address listed as the first Applicant

If you are nominee or custodian the registered address required is that of the nominee or custodian

Unit Number Level Street Number Street Name

Suburb/City or Town State Postcode

Joint ApplIcant Surname/Company Name Date of Birth

Title First Name Middle Name

ABN/ACN if applicable

Residential Street Address or Registered Office Street Address do not use P0 Box or C/-Address

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

WBCPAP0001



Joint ApplIcant Surname/Company Name Date of Birth

Title First Name Middle Name

ABN/ACN if applicable

Residential Street Address or Registered Office Street Address do not use P0 Box or C/-Address

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

Account Designation

Designated account e.g Super Fund

Applicants applying as Trustee of Trust/Deceased Estate/Custodian provide name of Trust e.g name of Super Fund Estate or

Custodial client

Are you applying for these securities on behalf of another person e.g are you applying as nominee Please tick box

YES NO

If you answered YES please provide name and address of the person on whose behalf you are applying if you are applying on behalf of more

than one person please attach list of names addresses and dates of birth of all those persons

Surname Date of Birth

Title FIrst Name Middle Name

Residential Street Address or Registered Office Street Address do not use P0 Box or C/-Address

Unit Number/Level Street Number Street Name

Suburb/City or Town State Postcode

Telephone Number where you can be contacted during Business Hours Contact Name PRINT Email

LODGEMENT INSTRUCTIONS

Broker Firm Offer The Closing Date for the Broker Firm Offer Is expected to be 1000am Sydney Time on 27 March 2009 except for

Broker Firm Applicants reinvesting St.George Hybrid redemption proceeds You thust return your grey Broker Firm Application Form

Application Payment and Supporting Documentation directly to the Syndicate Broker who offered you Broker Firm Allocation in accordance

with their instructions and NOT to the Registry or Westpac Completed grey Broker Firm Application Forms Application Payments and Supporting

Documentation must be received by the Syndicate Brokers in sufficient time for the Syndicate Broker to process that Application by the Closing

Date This grey Broker Firm Application Form cannot be completed electronically it must be downloaded and printed

PLEASE ENSURE THAT YOUR BROKER FIRM APPUCATION FORM IS COMPLETED CORRECTLY AND IT IS ACCOMPANIED BY YOUR
APPLICATION PAYMENT AND RELEVANT SUPPORTING DOCUMENTATION REFER OVERLEAFFORFURTIIER DETAILS



CHESS participant

Wesipac will apply to ASX to participate in CHESS operated by ASX
Settlement and Transfer Corporation Pty Lid In CI4ESS Westpac will

operate an electronic CHESS sub-register of securityholdings and an

eleótronic issuer-sponsored sub-register of securityhôldings Together

the two sub-registers wifl make up Westpacs principal registerofWestpac

SPS II Wesipac will not be issuing bertificates to Applicants in respect

of Westpac SPSll Allocated lyou are CHESS participant or are

sponsored by CHESS participant and you wish to hold Westpac SPS II

Allocated to you under this Applicationon the CHESS sub-register enter

your CHESS Holder Identification Number HIN

Westpac SPS II will only be issued under an existing CHESS HIN if your

full name and residential or registered office street address on this Broker

Firm Application Form are identical to your CHESS registration details

If your CHESS registration details are not identical you will not be able

to include any Westpac SPS II allocated to you on your existing CHESS
HIN Instead you will be issued with an issuer-sponsored holding for any

Westpac SPS II allocated to you Once WestpacSPS II have been issued

you may be able to combine your Westpac SPS II holding with your

existing CHESS sponsored holdings by contacting your broker

Number of Westpac SPS ii applied for

Please enter the number of Westpac SPS
II you wish to apply for The

Application must for minimum of 50 WestpacSPS II $5000 and

thereafter in multiples
of 10 Westpac SPS

II $1000 You may be issued

all of the Westpaô SPS II applied for or lesser numbe

Application payment
Enter the amount of your Application Payment To calculate the amount

multiply the number of Westpac SPS II by the Issue Price A$100
Amounts should be in Australian dollars Please ensure you enclose your

Application Payment equalling this amount with your Application

Broker Firm Applicants must contact their Syndicate Broker from whom

they received their firm allocation for instructions on how to submit their

Broker Firm Application Form Application Payment and Supporting

Dpcumentation

Do not send your completed Broker Firm Application Form Application

Payment and Supporting Documentation tq the Registry or to Westpac

Applicant names and registered address

If you are an indMdüa Applicant or individuals making ajointApptication

you mustenteryourfuil name as shown on yourSupporting Documentation

e.g passpOrt or drivers licence Up to three joint Applicants may register

If you are applying on behalf of company partnership trust or

superanniietion fund you must enter the full title not abbreviations as

shown on your Supporting Docuientation e.g certificate of registration

partnership agreement trust deed

Enter your Australian Business Number ABN or Australian Company
Number ACN Where applicable please enter the ABN orACN for each

joint Applicant

Enter your residential street or registered office street address for all

correspondence All communications to you from Westpac and the Registry

will be mailed to the person and address listed as the first Applicant

Account designation

if you are applying as trustee ofatrust or executor of deceased estate

or custodian enter the name of the trust deceased estate or custodial

client in the account designation field

Applying on behalf of another person

Plese indicate by ticking the appropriate box whether you are applying

on behalf of another person e.g applying asa nominee If you are applying

on behalf of another person you must provide the name address and date

of birth of the person on whose behalf you are applying in the space

provided

Contact details

Enter your contact details This will assist us if we need to contact you

about your Application or to administer any Allocation of Westpac SPS II

you receive

Guide to the Broker FirmAppiication Form

Privacy Statement

Link Market Services Umited advises that once you become Wesipac SPSll Holder Chapter 2C of the Corporations Act
requires information about you as

securityhoidØr including your name address and details of the securities you hold to be included in the public register of the entity in which you hold

securities Information is collected to administer your securityholding
and if some oràll of the informallon is not collected then it might not be possible to

administer your securityholding Your personal information may be disclosed to Westpac Please refer to Section 8.10 of the Prospectus for details about the

collection holding and use of your personal information by Westpac You can obtain access to your personal information by contacting Link on 1300138 843

Links privacy policy
is available on its website www.linkmarketservices.com.au

Correct forms of rØgistrable names and Supporting Documentation

Note that ONLY legal entities are allowed to hold Westpac SPS II Applications must be made in the names of natural persons companies or other legal

entities in accordance with the Corporations Act Full name including first middle
if applicable and surname is required for each natural person The name

of the beneficial owner or any other registrable name may be included byway of an account designation if completed exactly as described in the examples

of correct forms of
registrablØ names below

Type of Investor Correct Form of Registration Incorrect Form Of Registration Supporting Documentation

Individual Copy of official photographic

Use gwen names in full not initials Mrs Katherine Clare Edwards Edwards identification issued by an Australian

government agency which includes

date of biilh e.g passport/drivers

.1

Company

Use Companys fuli life notabbreviations
Liz Biz Pty Ltd Uz Biz P4or Liz Blz Co Copy of certificate of registration

Joint Holdings Mr Peter Paul Tranche Peter Paul As for individual each applicant

Use full and complete names Ms Mary Orlando Tranthe Mary Tranche must provide

Trusts
WsAlessandra Herbert SmIth Alessandra lelth Copy of trust deed/custody agreement

Use the trustees personal names AleSSartO Smith NC Family Trust if the trustee is company please

XYZ Custodian Limited PJeandra
Srnrtb1

also provide copy of Certificate of

ASmlth A/C NomineeAccoun Rtlation

Superannuatlonfunds
XYZ ftY Ltd YZPLtd Copyeftiustdeed

Usthmeofthebusteeefthefund SuperFundAC erannuaUotFuJd

DeceasedEstates MsSaphia Garnet Pest EslateoflatiHarold Post Copy of wilt/probate

Use iheaxecutors personal names MrAlexariderTiaverse Post cr

st Harold Post A/C Iir1dPt Deceased

Minor person under the age of 18 years Mrs Shy Hahiliton
MaetJ1enr

Hamilton Copy of document evidencing trust

Use the name ofaresponsibleaduitwith an lenryHanuftn

apateiesignaion

PartnerShips
MrFrederickSamuetSmith FreSmithSon Copyof.parlnershipdeed

Use the partners personal names
lsfrSaiueiLawrence Smith

cFredSmlth8SonNC

ClubslUnincorporated Bodies/BusinesS Names Mr Ahist Edward Lilley MntagevVlneclub Asforindividual-eath applicant

Useoffls$thonalnames VihtagewineClubA/C mustprovide

Put the names of any joint Applicants and/or account description using as indicated abovein des ted sppt at 8ettifls
Cand onThe Application

Form



Declarations and acknowledgements

acirnowledge having personally received
printed or electronic copy of

the Prospectus and any supplementary or replacement document

accompanying this Broker Firm Application Form and have read them

all in full

make the acknowledgements representations and warranties set out in

Section 89.2 of the Prospectus

declare that all details and statements in this Broker Firm Application

Form and the Supporting Documentation are complete and accurate

declare that the ApplicØnts ifa natural person is over 18 years of age

acknowledge that once Westpac receives this Broker Firm Application

Form and Supporting Documentation I/we may not withdraw them

apply for the number of Westpac SIS II at the Australian dollar amount

shown on the front of this Broker Firm Application Form

acknowledge that Application Payments received from oron behalf of me/

us in respect of the number of Westpac SPS Ii Allocated to me/us under

the Offer will beapplied byWestpac as directed by the Initial Purchaser as

cc ideration for the transfer of that number of Westpac BPS II bythe Initial

Purchaser to me/us

agree to being Allocated the number of Westpac SIS Il that I/We apply

for or lower number Allocated in way described in the Prospectus

or no Westpac BPS II at all

you are an individual Applicant or individuals making joint Application

copy of official photographic identification issued by an Australian

government agency which includes your date of birth e.g passport or

drivers llcence or

if you are applying on behalf of registered Australian company copy

of the companys certificate of registration or

authorise Westpac and the JOint Lead Managers and their respective

officers or agents tpdo anything on mylourbehalmnecessaryforWestpac

BPS fl tobe Allocated to mu including to act on instructions received

by the Registryupon using the contact details in Sections or

acknowledge that in some circumstances Westpac may not pay

Distributions

acknowledge that the information contained in the Piôspectus or any

supplementary or replacement document is ot investment advice or

recommeridation that Wesipac SIS II are suitable for me/us given my/

our investment objectives financial situation or particular needs

declare that am/we are an Australian resident

represent and warrant that am/we are not in the United States or New

Zealand or other place outside Australia and lam/we are not US Person

and not acting for the account or benefit of US Person and I/we will

not offer sell orresell Westpac BPS II inthe United States or New Zealand

to or for the account or benefit of any US Person or any member of the

public in New Zealand and

acknowledge that an investment in Westpac SIS Il does not represent

adepositortiabilltyofWestpac Investments can be subject to.investment

risk including possible delays in repayment and loss of income and

prinripal invested Westpao does not in any way guarantee or stand

behind the capital value orperformance of Westpac BPS II

if you are applying on behalf of partnership trust or superannuation

fund copy of the entitys
formation documentation e.g partnership

deed ortrust deed or

if you are registered Australian company and you are applying on behalf

of trust or superannuation fund you must also provide copy of the

trustee companys certificate of registration

By returning this grey Broker FirmApplication Form Application Payment and Supporting bocumentation I/we

agree to become member of Westpao and to be bound by the terms

of Wesipacs Constitution the Preference Share Terms the Note Deed

Poll including the Note Terms and the terms and conditions of the

Offer

Supporting Documentation

Supporting Documentation must be provided with all Broker Firm Applications for Westpac SIS II and should be lodged with your broker together with your

completed Broker Firm Application Form and Application Payments Do not send original documents as they may get lost Copies of Supporting Documents

will not be returned to you

Information provided by you in this Broker Firm Application Form and the Supporting Documentation is required to process your Application

and to ensure compliance with relevant AntiMoney Laundering AML obligations If you do not provide all of the information required in this

Broker Firm Application Form and Supporting Documentation your Application will not be accepted

The following Supporting Documentation must be included with your Broker Firm
Application Form and

Application Payments for Westpac BPS ii



Corporate directory

Registered office of Westpac Arranger and Joint Lead Manager

Westpac Banking Corporation Macquarie Capital Advisers Limited

Level 20 Westpac Place Level

275 Kent Street No Martin Place

Sydney NSW 2000 Sydney NSW 2000

Legal adviser to the Offer Joint Lead Managers

Gilbert Tobin Westpac Banking Corporation

Park Street Level 14 Westpac Place

Sydney NSW 2000 275 Kent Street

Sydney NSW 2000

Auditor

Citigroup Global Markets Aostralia Pty Limited

PricewaterhooseCoopers
Citigroup Centre

Darling Park Tower
Park Street

201 Sussex Street
Sydney NSW 2000

Sydney NSW 2000

Deutsche Bank AG Sydney Biancli

Tax adviser Level 16 Deutsche Bank Place

Corner Hunter Phillip Streets
AlIens Arthur Robinson

Sydney NSW 2000
Level 28 Deutsche Bank Place

Corner Hunter Phillip Streets
Goldman Sachs J8Were Pty Limited

Sydney NSW 2000
Level 42 Gnvemor Phillip Tower

Farrer Place

Registry Sydney NSW 2000

Link Market Services Limited

Level 12 680 George Street
nabCapital

Level 26 NAB House
Sydney NSW 2000

255 George Street

Sydney South NSW 1235 Sydney NSW 2000

UBS AG Australia Branch

Level 16 Chitley Tower

Chifley Square

Sydney NSW 2000

Westpac SPS II information Line 1300 551 909

Monday to Friday 8.3Oam 530pm

Produced by Te Pacdi Puhiishng eIw tcpacf corn au
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March 2009

The Manager

Company Announcements

ASX Limited

20 Bridge Street

Sydney NSW 2000

St.George Bank Limited has today issued an Exchange Notice in relation to each of the

Banks Step-up Preference Shares SPS Converting Preference Shares CPS and

Converting Preference Shares II CPS It in accordance with the terms of issue of each

security The Exchange Notice sets out details of the redemption by St George of all of the

SPS CPS and CPS II

The Exchange Notice together with copy of letter to St.George regarding income tax

implications of redemption are attached These documents have been mailed today to

holders

The Bank has also declared dividend for each of the SPS CPS CPS Il for the period from

and including 20 February 2009 to but excluding the Exchange Date in accordance with

the terms of issue of each security copy of each dividend announcement is also attached

Regards

Anna Sandham

Company Secretary



St.George Bank Limited

ABN 92 055 513070

EXCHANGE NOTICE

To Holders of SPS CPS and CPS II as defined below

This is .an irrevocable notice in accordance with

clause 3.1 aii of the Terms of Issue included in the Step-up Preference Shares SPS
prospectus dated June 2006 issued by St.George Bank Limited St.George

clause 3.2bfl of the Terms of issue included in the converting Preference Shares CPS
prospectus dated 16 November 2006 issued by St.George and

clause 3.2aii of the Terms of Issue included in the Converting Preference Shares II

cPSll prospectus dated 27 November 2007 issued by Si.George

The SPS CPS and .CPS Iltogether comprise the StGeorge Hybrids

Pursuant to

clause 3.1 bii of the Terms of Issue of the SPS

clause 3.2ciiA of the Terms of Issue of the CPS and

clause 3.2ciiA of the Terms of Issue of the OPS II

St.George intends to redeem all St.George Hybrids held by you on the Record Date for cash on the

Exchange Date as follows

Exchange Date 31 March 0O9 or such other date notified by

St.George to the ASX being date at least

Business Days after such notification

ii Amount to be paid on each

St.George Hybrid on redemption $100

ni Record Date 16 March 2009 or

such other date that is either 11 Business Days

before the Exchange Date or as may be required

by ASX

You will also be paid accrued but unpaid Dividends for the pejiod from and including 20 February

2009 being the next quarterly dividend payment date up to but excluding the Exchange Date for

each St.George Hybrid held by you on the Record Date

Definitions in the relevant Terms of Issue apply in this Exchange Notice

St.George Bank LImited

John Curtis

Chairman

Date March .2009



Aliens Arthur Robinson

26 February 2009

Bt4 47 702 595 758

The Directors
Level 28

St.George Bank Limited
DettSChe Bank PIce

182 George Street
Corner Hunter and Phiflip Streets

Sydney NSW 2000
Sydney NSW 2000

61 29230 4000

F61 292305333

càrrespondence

GPO Box 50

Sydney NSW 2001

Australia

DX 105Sydney

Ladies and Gentlemen www.aar.com.au

Income tax Implications of redemption of St.George Hybrids

We have been requested to provide taxation summary in respect of the Australian income tax

implications for holders of the St.George securities called SPS CPS and CPS II SLGeorge

Hybrids of the redemption of their St.George Hybrids pursuant to the Exchange Notice expected

to be sent to holders of St.George Hybrids on March 2009

The taxation summary below Is general outline of the likely tax consequences of the redemption for

individuals companies and complying superannuation entities holders who hold St.George

Hybrids on capital account and are residents of Australia under Australian Income tax laws

This taxation summary relates solely to the redemption of the St.George Hybrids by holders and

does not address any other tax consequences of owning St.George Hybrids nor the positions of

investors who hold their St.George Hybrids in the course of business of trading or investing in

securities or otherwise on revenue account or as trading stock

The tax conseqi.iences of the redemption of St.George Hybrids may differ depending on holders

individual circumstances Information In this taxation summary Is general In nature and holders

should consult their own professional tax advisers regarding the tax consequences of

disposing of their StGeorge Hybrids In light of their particular circumstances

This taxation summary is provided solely for the benefit of St.George It Is not to be relied upon by

any other person AlIens Arthur Robinson AAR has consented to the inclusion of copy of this

letter with the Exchange Notice but this letter should not be taken as statement about any other

matter In the Exchange Notice or the offer documents relating to St.George Hybrids

This taxation summary reflects the current provisions of the Income Tax Assessment Act 1936 Cth

and the Income Tax Assessment Act 1997 Ctls the regulations made under those Acts and the

current administrative practice of the Australian Taxation Office

It is assumed for the purposes of this taxation summary that

StGeorge Hybrids will be redeemed in accordance with the terms of their respective offer

documents and the Exchange Notice

all of the redemption proceeds for the St.George Hybrids will be debited to St.Georges

share capital account St.George has advised that this is expected to be the case and

the Exchange Date is the date on Which the St.George Hybrids will be redeemed which is

expected to be 31 March 2009 at which time St will give to holders notice which

specifies that the amount paid up on each of the St.George Hybrids immediately sangiwk

before their redemption Is $100 St.George has advised that It intends to do this

TaxatiOn implications of redemptIon of St.George Hybrids

The redemption of the St.George Hybrids will constitute .a disposal of the

city

StGeorge Hybrids for capital gains tax CG7 purposes Holders may derive

capital gain or capital loss from that disposal If the redemption proceeds from the
Prnom Penh

PCrt Mareaby

Shanihal
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St.George Bank Limited Aliens Arthur Robinson

disposal are greater than their cost base or less than their reduced cost base respectively

for their St.George Hybrids

The redemption proceeds received for each St.George Hybrid will be an amount equal to

the face value of the St.George Hybrid which will be payable by St.George in cash on the

Exchange Date This Will be the case regardless of whether holder chooses to reinvest

the St.Qeorge Hybrid redemption proceeds in Westpac SPS II The redemption proceeds

for St.George Hybrids should not be treated as dIvidend

Subject to holders particular circumstances holders cost base or reduced cost base

Includes the amount paId by the holder to acquire their St.George Hybrids plus any

incidental costs assocIated with the acquisition or redemption of their St.George Hybrids

If holder has owned their St.George Hybrids for at least 12 months prIor to redemption on

the Exchange Date the holder may be entitled to the benefit of CGT discount in respect

of any capital gain derived on the redemption of their St.George Hybrids The CGT

discount percentage would be applied to reduce the amount of any such capital gain after

any available capital losses have been applied against the capital gain. For an individual

or trust the discount percentage is 50% and for superannuation entitles It is 331h% No

CGT discount is available for companies

final dividend is also expected to be paid by St.George in respect of St.George Hybrids

on the Exchange Date for the period from and includIng 20 February 2009 to but

excluding the Exchange Date The dividend will be subject to tax In the same manner as

other distributions previously paid by St.George In respect of St.George Hybrids Any such

dividend should not be taken Into account In calculating any capital gain or capital loss oh

the redemption of St.George Hybrids

The tax consequences of the redemption of SiGeorge Hybrids will not be affected by

holders choice whether to apply the proceeds from the redemption in investing in Westpac

SPS II or to receive the redemption proceeds in cash Specifically no CGT rollover will

apply should holder choose to reinvest the proceeds of the redemption of StGeorge

Hybrids In Westpac SPS II

general outline of the taxation Implications for certain investors who are Australian

residents investing In Westpac SPS II is contained In the Taxation Letter from Aliens Arthur

Robinson in Section of the Prospedtus for Westpac SPS II

Not financIal product advice

The Information contained In this summary does not constitute fInanla product advice for

the purposes of the Corporations Act The MR partnership providing this report Is not

licensed under the Corporations Act to provide financial product advice To the extent that

this letter contains any ihformation about financial product within the meaning of the

Corporations Act taxation is only one of the matters that must be considered when making

decision about the relevant financial product An investor or prospective Investor should

before making any decision to invest in Westpac SPS Ii consider taking financial advice

from persofl who holds an Australian FinancIal Services Licence under the Corporations

Act

Yours faithfully

ALLENS ARTHUR ROBINSON

Page
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Company Name ST.GEORGE BANK LIMITED

ABN 92055513070

Pages Includes this page

Contact Officer Anna Sand ham

Contact Telephone 02 8253 0390

Facsimile 02 8253 1214

Subject CPS II Declaration of Dividend

Date Sent March 2009

St.George Bank advises that in accordance with the Terms of Issue of the Banks

CPS II the Bank has declared dividend of $0.35031 per CPS II to be paid on the

Exchange Date 31 March 20091 with record date for determination of entitlements of

16 March 20091

100% of this payment is franked at 30%

Yours sincerely

Anna Sandham

Company Secretary

Subject to any required regulatory approvals the Exchange Date of3l March 2009 can be varied If the Exchange

Date changes the amount of the dividend will also change in accordance with the terms of issue and the record date

may also change

To Companies Announcements
Australian Stock Exchange Limited



To Companies Announcements
Australian Securities Exchange Limited

Company Name ST.GEORGE BANK LIMITED

ABN 92055513070

Pages Includes this page

Contact Officer Anna Sandham

Contact Telephone 02 8253 0390

Facsimile 02 8253 1214

Subject CPS Declaration of Dividend

Date Sent March 2009

St.George Bank advises that in accordance with the Terms of Issue of the Banks CPS

the Bank has declared dividend of $0.32041 per CPS to be paid on the Exchange Date

31 March 20091 with record date for determination of entitlements of 16 March 20091

100% of this payment is franked at 30%

Yours sincerely

Anna Sandham

Company Secretary

Subject to any required regulatory approvals the Exchange Date of3l March 2009 can be varied If the Exchange

Date changes the amount of the dividend will also change in accordance with the terms of issue and the record date

may also change



To Companies Announcements
Australian Securities Exchange Limited

Company Name ST.GEORGE BANK LIMITED

ABN 92055513070

Pages Includes this page

Contact Officer Anna Sand ham
Contact Telephone 02 8253 0390

Facsimile 02 8253 1214

Subject SPS Declaration of Dividend

Date Sent March 2009

St.George Bank advises that in accordance with the Terms of Issue of the Banks SPS

the Bank has declared dividend of $0.31291 per SPS to be paid on the Exchange Date

31 March 20091 with record date for determination of entitlements of 16 March 20091

100% of this payment is franked at 30%

Yours sincerely

Anna Sandham

Company Secretary

Subject toy required regulatory approvals the Exchange Date of3l March 2009 can be varied If the Exchange

Date changes the amount of the dividend will also change in accordance with the terms of issue and the record date

may also change



TM

March 2009

Dear St.George Hybrid Holder

Redemption of St.George SPS CPS CPS II

am writing to advise you of important information relating to your holding of one or more of

the St.George securities SPS CPS CPS II St.George Hybrids

Following the announced merger between St.George and Westpac holders of the St.George

Hybrids were informed that St.George intended to redeem each of the St.George Hybrids on

issue St.George has today issued an Exchange Notice which is enclosed in relation to the

St George Hybrids confirming that it will redeem all St.George Hybrids for their face value of

$100 per security on the Exchange Date which is expected to be 31 March 2009k The last

day of trading in St.George Hybrids on the ASX is expected to be March 2009

All holders of St.George Hybrids on the dividend record date 16 March 20092 will also be

paid final dividend on the Exchange Date in accordance with the relevant terms of issue

All payments payable on the Exchange Date will be paid in accordance with your existing

payment instructions

Regards

Anna Sandham

Company Secretary

The Exchange Date of 31 March 2009 can be varied by giving business days notice to the ASX
2The dividend record date may vary if the Exchange Date is varied



Westpac Banking Corporation

Stpac ABN 33007457 141

Level 20 275 Kent Street Sydney

NJSW 2000 Australia

AI Registry communiesticns to

12 March 2009 C/- Link Market SeMcs Limited

Locked Bag A6015 Sydney South NSW 1235

Telephone toll free in Australia 1803 804 255

Telephone international 61 028Q 7070

804249022000001/
Facsimile 61 287 0303

Email westpac@linkmarketservices.com.au

MR AB SAMPLE
49 HOTHAM PARADE
ARTARMON NSW 2064

Dear Shareholder

COMPULSORY ACQUISITION BORROWER SHARES

As you may be aware as part of the Westpac and St.George merger on December 2008 scheme of

arrangement was implemented which resulted in all of the ordinary shares in St.George Bank Limited ACN 055 513

070 St.George being transferred to Westpac Banking Corporation ACN 007 457 141 Westpac As result

Westpac obtained more than 90% voting power in St.George and beneficial interest in at least 90% by value of all

the securities of St.George

In addition to the ordinary shares and other securities already acquired by Westpac St.George also has Borrower

Shares on issue These are shares that were issued to customers who established loans when St.Georg was

building society Borrower Shares are non-transferable are not entitled to participate in any dividend or other

distribution and have very limited voting rights Upon St.George becoming bank in 1992 St.George no longer

issued such shares to new customers however Borrower Shares that existed at that time were left in place

You have received the enclosed information as you hold Borrower Shares

Westpac now proposes to compulsorily acquire each of the Borrower Shares for $0.05 per share in accordance with

Part 6A.2 of the Corporations Act 2001 Cth Act The attached independent experts report supports the

proposed acquisition price on the basis that these shares have fair value of nil however $0.05 is the lowest

denomination able to be paid for share Westpac acknowledges that the value of the proposed acquisition is

disproportionate to the cost of providing the documentation to you however the Act requires that Westpac provide

you this information

Westpac encloses by way of service

notice of compulsory acquisition under section 664C of the Act Notice in relation to the Borrower Shares

held by you

copy of the experts report relating to the compulsory acquisition of the Borrower Shares and

copy of an objection form Objection Form pursuant to which you may object to the acquisition within

one month of receipt hereof i.e by no later than 15 April 2009

The Notice was lodged with the Australian Securities and Investments Commission and the Australian Securities

Exchange on 12 March 2009 As well as providing formal notice of Westpacs intention to compulsorily acquire your

Borrower Shares the Notice sets out certain rights available to you under the Act in response to the Notice

It is important to note that this proposed acquisition will not in any way affect any loan or account you currently hold

with St.George

WHAT DO NEED TO DO

If you wish to object to the acquisition you must complete and return the Objection Form otherwise no action is

required In due course St.George will send you letter that sets out details for the payment of the consideration

payable to you upon compulsory acquisition of your Borrower Shares

Yours faithfully

Anna Sandham

Company Secretary

011111111111 M00001 S00002 100002 804249-022-000001
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804249022000001/

Westpac Banking Corporation

ABN 33 007 457 141

www.westpac.com.au

All Registry communications to

Cl- Link Market Services Limited

Locked Bag A6015 Sydney South NSW 1235

Telephone toll free in Australia 1800 727 122

Telephone international 61 8280 7420

Facsimile 61 9287 0309

MR AB SAMPLE
49 HOTHAM PARADE
ARTARMON NSW 2064

To object please insert in the below box

I1llI II11thIIthII lihI liii II Ii IIII IIII llI II

J11111111111

Pursuantto section 664E1 of the Corporations Act 2001 I/we ofthe above name/enty hereby notify Westpac Banking Corporation

that I/we object to the acquisition of the redeemable preference borrower shares held by me/us and acknowledge that this

objection

relates to all securities of the above class that are covered by the notice and are held by me/us as at the date of this objection

and

ii cannot be withdrawn

Signature of Security Holders

Security Holder individual

Sole Director and Sole Company Secretary

Contact name

Joint Security Holder individual

Director/Company Secretary circle one

Contact daytime telephone number

Joint Security Holder individual

Director

Date

Signing Instructions This form should be signed by the securityhokter If joint holding either securityholder may sign If signed by the securityholders attorney

the power of attorney must have been previously noted by the registry or certified copy attached to this form If executed by company the form must be executed

in accordance with the securityholders constitution and the Corporations Act 2001 Cwlth Confirmation of objection By signing and returning this form lIwe confirm

receipt of the notice of compulsory acquisition

Privacy Clause Link Market Services Limited and Westpac Banking Corporation advise that Chapter2C of the Corporations Act 2001 requires information about you as

securityholder including your name address and details of the securities you hold to be included in the public register of the entity in which you hold securities

Information is collected to administer your security holding and if some or all of the information is not collected then it might not be possible to administer your security

holding Your personal information may be disclosed to Westpac You can obtain access to your personal information by contacting
Link Market Services at the address

ortelephone number above The respecfive privacy policies are available on the websites www.linkmarketservices.com.au and www.westoac.com.au

Objection to Compulsory Acquisition

Cl11111111111 /M00001 /S00003/I00003 804249-022-000001 WBC OBJOO2



ASIC registered agent number

lodging party or agent name Gilbert Tobin

office level building name or P0 Box Level 37

no

Street number name Park Street

suburb/city Sydney NSW 2000

telephone

facsimile

To MR AB SAMPLE

49 HOTFIAM PARADE
ARTARMON NSW 2064

Securities of St.George Bank Limited ACN 055 513 070 the Company

Westpac Banking Corporation ACN 007 457 141 the 90% Holder has at least 90% of voting power in

the Company and holds either alone or with related body corporate full beneficial interests in at least

90% by value of all securities of the company that are either shares or convertible into shares

You are the holder of redeemable preference borrower shares of the Company

Under subsection 664A3 of the Corporations Act 2001 the Act the 90% Holder may compulsorily

acquire all the redeemable preference borrower shares in the Company in which neither the 90%

Holder nor any of its related bodies corporate hold full beneficial interests the Remaining Shares if

less than 10% by value of holders of Remaining Shares have objected to the acquisition by the end of

the objection period set out in this notice or the Court approves the acquisition under section 664F of

the Act

The 90% Holder hereby gives notice that it proposes to compulsorily acquire all the Remaining Shares

for the cash amount of $0.05 per Remaining Share

Under Section 664E you or anyone who acquires the Remaining Shares during the objection period

has the right to object to the acquisition of your Remaining Shares by completing and returning the

objection form that accompanies this notice within one month of receipt of this notice The objection

cannot be withdrawn

You have the right to obtain from the Company register
the names and addresses of everyone else

who holds securities in the same class from the Company Register

Under section 664F if 10% of holders of the Remaining Shares have objected to the acquisition before

the end of the objection period the 90% Holder may within one month after the end of the objection

period apply to the Court for approval of the acquisition of the Remaining Shares

During the last 12 months the 90% Holder or an associate has not purchased any securities of the

same class as the Remaining Shares

There is no other information known to the 90% Holder or any related body corporate of the 90%
Holder which is material to deciding whether to object to the acquisition and which is not disclosed in

the experts report under section 667A of the Act which is enclosed with this notice

print name Anna Sandham

signed

Capacity Company Secretary

DX number

Reference

6024 page 1/1 15 July2001

ASS SEQ-A

CASH seo-

PROC

Australian Securities Investments Commission
torm 6024

Notice of
Corporations Act 2001

compulsory acqusftion 664C1

Signature

ç4tA SU-_.
date 12 March 2009

Cl11111111111 M00001 /S00004/100004 804249-022-000001



11 Westpac Banking Corporation

Stpac ABN 33007457 141

Level 20 275 Kent Street Sydney

NSW 2000 Australia

All Registry communications to

12 March 2009 Cl- Link Market Servicas Limited

Locked Bag A6015 Sydney South NSW 1235

Telephone toll free in Australia 1800 804 255

Telephone international 61 8280 7070

e04249023000001/
Facsimile 61 9287 0303

Email westpaclinkmarketservices.com.au
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MR AB SAMPLE
49 HOTHAM PARADE
ARTARMON NSW 2064

Dear Shareholder

COMPULSORY ACQUISITION DEPOSITOR SHARES

As you may be aware as part of the Westpac and St.George merger on December 2008 scheme of

arrangement was implemented which resulted in all of the ordinary shares in St.George Bank Limited ACN 055 513

070 St.George being transferred to Westpac Banking Corporation ACN 007 457 141 Westpac As result

Westpac obtained more than 90% voting power in St.George and beneficial interest in at least 90% by value of all

the securities of St.George

In addition to the ordinary shares and other securities already acquired by Westpac St.George also has Depositor

Shares on issue These are shares that were issued to customers who opened deposit accounts when St.George

was building society Depositor Shares are non-transferable are not entitled to participate in any dividend or other

distribution and have very limited voting rights Upon St.George becoming bank in 1992 St.George no longer

issued such shares to new customers however Depositor Shares that existed at that time were left in place

You have received the enclosed information as you hold Depositor Shares

Westpac now proposes to compulsorily acquire each of the Depositor Shares for $0.05 per share in accordance with

Part 6A.2 of the Corporations Act 2001 Cth Act The attached independent experts report supports the

proposed acquisition price on the basis that these shares have fair value of nil however $0.05 is the lowest

denomination able to be paid for share Westpac acknowledges that the value of the proposed acquisition is

disproportionate to the cost of providing the documentation to you however the Act requires that Westpac provide

you this information

Westpac encloses by way of service

notice of compulsory acquisition under section 664C of the Act Notice in relation to the Depositor Shares

held by you

copy of the experts report relating to the compulsory acquisition of the DepositorShares and

copy of an objection form Objection Form pursuant to which you may object to the acquisition within

one month of receipt hereof i.e by no later than 15 April 2009

The Notice was lodged with the Australian Securities and Investments Commission and the Australian Securities

Exchange on 12 March 2009 As well as providing formal notice of Westpacs intention to compulsorily acquire your

Depositor Shares the Notice sets out certain rights available to you under the Act in response to the Notice

It is important to note that this proposed acquisition will not in any way affect any loan or account you currently hold

with St.George

WHAT DO NEED TO DO
If you wish to object to the acquisition you must complete and return the Objection Form otherwise no action is

required In due course St.George will send you letter that sets out details for the payment of the consideration

payable to you upon compulsory acquisition of your Depositor Shares

Yours faithfully

ç4w
Anna Sandham

Company Secretary
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MR AB SAMPLE
49 HOTHAM PARADE
ARTARMON NSW 2064

To object please insert in the below box

Westpac Banking Corporation

ABN 33 007 457 141

www.westpac.com.au

All Registry communications to

Cl- Link Market Services Limited

Locked Bag A6015 Sydney South NSW 1235

Telephone toll free in Australia 1800 727 122

Telephone international 61 8260 7420

Facsimile 61 9287 0309

iIllI II IIII IIII llhI llhI llhI llhI QhI HhI II QII HI II

111111111111

Pursuant to section 664E1 of the Corporations Act 2001 I/we of the above name/entity hereby nofy Westpac Banking Corporation

that I/we object to the acquisition of the redeemable preference depositor shares held by me/us and acknowledge that this

objection

relates to alt securities of the above class that are covered by the notice and are held by me/us as at the date of this objection

and

ii cannot be withdrawn

Signature of Security Holders

Security Holder individual

Sole Director and Sole Company Secretary

Joint Security Holder individual

Director/Company Secretary circle one

Joint Security Holder individual

ivu

Directorzz
Contact name Contact daytime telephone number Date

Signing Instructions This form should be signed by the securityholder If joint holding either securityholder may sign If

signed by the securityholders attorney

the power of attorney must have been previously noted by the
registry or certified copy attached to this form If executed by company the form must be executed

in accordance with the securityholders constitution and the Corporations Act 2001 Cwlth Confirmation of objection By signing and returning this form I/we confirm

receipt of the notice of compulsory acquisition

Privacy clause Link Market Services Limited and Westpac Banking Corporation advise that chapter2c of the Corporations Act 2001 requires information about you as

securityholder including your name address and details of the secudties you hold to be included in the public register
of the

entity
in which you hold secudfies

Information is collected to administer
your security holding and if some or all of the information is not collected then it might not be possible to administer your security

holding Your personal information may be disclosed to Westpac You can obtain access to your personal information by contacting Link Market Services at the address

or telephone number above The respective privacy policies are available on the websites www.linkmarketservices.com.au and www.westoac.com.au

Objection to Compulsory Acquisition

011111111111 M0000l $000031100003 804249-023-000001 WBC OBJODI



ASIC registered agent number
6024 page 1/I 15 July 2001

lodging party or agent name Gilbert Tobin

office level building name or P0 Box Level 37

no

street number name Park Street

suburb/city Sydney NSW 2000

telephone

facsimile
ASS REQA

DX number
CASH REQ-P

Reference

PROC

Australian Securities Investments Commission
form 6024

Notice of
Corporations Act 2001

compulsory acquisition 664C1

To MR AB SAMPLE
49 HOThAM PARADE
ARTARMON NSW 2064

Securities of St.George Bank Limited ACN 055 513 070 the Company

Westpac Banking Corporation ACN 007 457 141 the 90% Holder has at least 90% of voting power in

the Company and holds either alone or with related body corporate full beneficial interests in at least

90% by value of all securities of the company that are either shares or convertible into shares

You are the holder of redeemable preference depositor shares of the Company

Under subsection 664A3 of the Corporations Act 2001 the Act the 90% Holder may compulsorily

acquire all the redeemable preference depositor shares in the Company in which neither the 90%

Holder nor any of its related bodies corporate hold full beneficial interests the Remaining Shares if

less than 10% by value of holders of Remaining Shares have objected to the acquisition by the end of

the objection period set out in this notice or the Court approves the acquisition under section 664F of

the Act

The 90% Holder hereby gives notice that it proposes to compulsorily acquire all the Remaining Shares

for the cash amount of $0.05 per Remaining Share

Under Section 664E YOU or anyone who acquires the Remaining Shares during the objection period

has the right to object to the acquisition of your Remaining Shares by completing and returning the

objection form that accompanies this notice within one month of receipt of this notice The objection

cannot be withdrawn

You have the right to obtain from the Company register the names and addresses of everyone else

who holds securities in the same class from the Company Register

Under section 664F if 10% of holders of the Remaining Shares have objected to the acquisition before

the end of the objection period the 90% Holder may within one month after the end of the objection

period apply to the Court for approval of the acquisition of the Remaining Shares

13 During the last 12 months the 90% Holder or an associate has not purchased any securities of the

same class as the Remaining Shares

There is no other information known to the 90% Holder or any related body corporate of the 90%

Holder which is material to deciding whether to object to the acquisition and which is not disclosed in

the experts report under section 667A of the Act which is enclosed with this notice

Signature

print name Anna Sandham Capacity Company Secretary

signed

date 12 March 2009

Cl11111111111 M00001 S00004 100004 804249-023-000001
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Financial services guide

1.1.1 What is Financial Services Guide

This Financial Services Guide FSG provides important information to

assist you in deciding whether to use any of the general financial

product advice provided by Deloitte Corporate Finance Pty Limited

Deloitte Corporate Finance we us or our the holder of Australian

Financial Services Licence AFSL No 241457 The contents of this

FSG include

who we are and how we can be contacted

what services we are autlsorised to provide under our AFSL

how we and any other relevant parties are remunerated in

relation to any general financial product advice we may

provide

details of our dispute resolution systems and how you can

access them

1.1.2 Information about us

We have been engaged by Westpac Banking Corporation Westpac to

give general financial
product

advice in the form of
report to be

provided to you in connection with the compulsory acquisition by

Westpac of the 2030 borrower unpaid and uncalled redeemable

preference shares Borrower Shares and 189401 depositor unpaid and

uncalled redeemable preference shares Depositor Shares collectively

the Outstanding Shares of St George Bank Limited St George You

are not the party or parties who engaged us to prepare this report We

are not acting for any person other than the
party or parties

who

engaged us We are required to give you an FSG by law because our

report
is being provided to you You may Contact us using the details

located above

Deloitte Corporate Finance is ultimately owned by the Australian

partnership of Deloitte Touche Tobmatsu The Australian partnership of

Deloitte Touche Tohmatsu and its related entities provide services

primarily in the areas of audit tax consulting and financial advisory

services Our directors may be partners in the Australian partnership of

Deloitte Touche Tohmatsu

Deloitte refers to one or more of Deloitte Touche Tohmatsu Swiss

Verein and its network of member firms each of which is legally

separate
and independent entity Please see www.deloitte.com.au/about

for detailed description of the legal structure of Deloitte Touche

Tohmatsu and its member firms

The financial product advice in our report is provided by Deloitte

Corporate Finance and not by the Australian partnership of Deloitte

Touche Tohmatsu its related entities or the Deloitte Touche Tohmatsu

Verein

1.1.3 Associations and relationships

We do not have any formal associations or relationships with any

entities that are issuers of financial products However you should note

that we and the Australian
partnership

of Deloitte Touche Tohmatsu

and its related bodies corporate may from time to time provide

professional services to financial product issuers in the ordinary course

of business

1.1.4 What financial services are we licensed to

provide

The AFSL we hold authorises us to provide the following financial

services to retail and wholesale clients

provide financial product advice in respect of

debentures stocks or bonds to be issued or proposed to

be issued by govemment

interests in managed investment schemes including

investor directed portfolio services

securities

deal in financial product by arranging for another person to

apply for acquire vary or dispose of financial
products

in

respect of

Deloitte Corporate Finance Ply Limited

A.B.N 19003833 127

AFSL 241457

Grosvenor Place

225 George Street

Sydney NSW 2000

P0 Box N250 Grosvenor Place

Sydney NSW 1220 Australia

debentures stocks or bonds issued or to be issued by

government

interests in managed investment schemes including

investor directed portfolio services

securities

1.1.5 Information about the general Financial product

advice we provide

The financial product advice provided in our report
is known as

general advice because it does not take into account your personal

objectives financial situation or needs You should consider whether

the general advice contained in our report
is appropriate for you having

regard to your own personal objectives financial situation or needs

If our advice is being provided to you in connection with the acquisition

or potential acquisition of financial product issued by another party

we recommend you obtain and read carefully the relevant offer

document provided by the issuer of the financial product The purpose

of the offer document is to help you make an informed decision about

the acquisition
of financial product

1.1.6 How are we and our employees remunerated

Our fees are usually determined on fixed fee or time cost basis and

may include reimbursement of any expenses incurred in providing the

services

Fee arrangements are agreed with the party or parties who actually

engage us and we confirm our remuneration in written letter of

engagement to the party or parties who actually engage us

Our fee is close to $25000 exclusive of GST and disbursements

Deloitte Corporate Finance its directors and officers any related bodies

corporate or associates and their directors and officers do not receive

any commissions or other benefits except
for the fees rendered to the

party or parties who actually engage us

All of our employees receive salary Our employees are eligible for

annual salary increases and bonuses based on overall performance but

do not receive any commissions or other benefits arising directly from

services
provided to you The remuneration

paid to our directors reflects

their individual contribution to the company and covers all aspects of

performance

We do not pay commissions or provide other benefits to other parties

for referring prospective clients to us

1.1.7 What should you do if you have complaint

If you have any concerns regarding our report you may wish to advise

us Our internal complaint handling process is designed to respond to

your concerns promptly and equitably All complaints must be in

writing addressed to

The Complaints Officer

P0 Box N250

Grosvenor Place

Sydney NSW 1220

If you are not satisfied with the steps we have taken to resolve your

complaint you may contact the Financial Ombudsman Service FOS
FOS provides free advice and assistance to consumers to help them

resolve complaints relating to members of the financial services

industry Complaints may be submitted to FOS at

Financial Ombudsman Service Limited

GPO Box

Melbourne VIC 3001

Telephone 1300 780 808

Fax i6139613 6399

Email info@fos.org.au

Internet http//www.fos.org.au



IJ IOU Deloitte Corporate Finance Pty Limited

A.B.N 19003833127

AFSL 241457

Grosvenor Place

225 George Street

Sydney NSW 2000

P0 Box N250 Grosvenor Place

Sydney NSW 1220 Australia

DX 1O3O7SSE

Tel 610293227000
The Directors Fax 61 9322 7001

Westpac Banking Corporation www.deloitie.com.au

Level 20

275 Kent Street

Sydney NSW 2000

March 2009

Dear Directors

Independent experts report in respect of the compulsory

acquisition of outstanding Borrower and Depositor Shares in St

George Bank Limited

Introduction

On 26 May 2008 St George Bank Limited St George or the Company and Westpac

Banking Corporation Westpac confirmed that they had agreed the key commercial

terms for proposed merger which was implemented by way of scheme of arrangement

under Section 411 of the Corporations Act 2001 Corporations Act and became effective

on 17 November 2008 the Merger Subsequent to the Merger Westpac has acquired

over 90% by value of St Georges securities that are either shares or convertible into

shares and is now moving towards the compulsory acquisition of St Georges 2030

redeemable preference borrower shares Borrower Shares and 189401 redeemable

preference depositor shares Depositor Shares collectively the Outstanding Shares in

accordance with Section 664A of the Corporations Act Section 664A

We understand that under the terms of its compulsory acquisition of the Outstanding

Shares the Compulsory Acquisition Westpac is proposing to compulsorily acquire

the Outstanding Shares for $0.05 for each Outstanding Share Compulsory Acquisition

Price

Scope and Purpose of the Report

The Directors have requested Deloitte Corporate Finance Pty Limited Deloitte Corporate

Finance to prepare an Independent Experts Report in relation to the Compulsory

Acquisition advising whether in our opinion the Compulsory Acquisition is providing

fair value to the holders of the Outstanding Shares and whether Westpac has achieved

full beneficial ownership in at least 90% by value of all St Georges securities that are

either shares or convertible into shares Our report has been prepared in accordance with

the requirements of Section 664A Section 664C and Section 667A of the Corporations

Act Section 664C and Section 667A

Member of

Deloitte Touche Tohmatsu



Summaryand conclusion

In our opinion the Compulsory Acquisition gives fair value for the Outstanding Shares

and Westpac has full beneficial ownership in at least 90% by value of all the securities of

St George that are shares or convertible into shares

Our opinion should be read in conjunction with our detailed report which sets out our

scope and findings

Yours faithfully

DELOIrIE CORPORATE FINANCE PTY LIMITED

Mark Pittorino

Director

Deloitte St George Bank Limited Independent experts report in respect of Borrower and Depositor Shares
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Overview and capital structure

St George is full-service Australian banking institution which was listed on the Australian Stock

Exchange ASX prior to its acquisition by Westpac and was originally founded in 1937 as mutual

building society mutual building society is community-based fmancial institution owned by its

members depositors and borrowers which pays interest on deposits and lends money to enable

members to buy their own homes

The expansion of St George began in the 1960s when its first branches commenced their operation in

Miranda and Sydney In 1992 St George earned its full banking status as well as its banking license

and afterwards became full service bank upon the acquisition of Barclays commercial banking

division Subsequently St George took on series of successful expansions and business

combinations which included

launching its business banking division

merging with Advance Bank

the establishment of BankSA

the acquisition of SEALCORP and KPMG Financial Services

the takeover of Scottish Pacific Business Finance Group and the margin lending business of

Deutsche Bank

St George currently has more than 400 branches across Australia and was ranked in the top 15

companies listed on the ASX and the fifth largest listed Australian bank prior to its acquisition by

Westpac

St Georges capital structure is currently composed of the following securities

566861633 ordinary shares

the following quoted preference shares collectively the Hybrids

3250000 CPS

4000000 CPS II

1500000 SPS

3500000 SAINTS

2030 Borrower Shares

189401 Depositor Shares

On 26 May 2008 St George and Westpac confirmed that they had agreed the key commercial terms

for proposed merger which was implemented by way of scheme of arrangement and became

effective on 17 November 2008 Subsequent to the Merger Westpac has acquired over 90% by value

of all St Georges securities that are either ordinary shares or convertible into ordinary shares and is

now moving towards the compulsory acquisition of the Outstanding Shares in accordance with

Section 664A of the Corporations Act Section 664A

Deloftte St George Bank Limited independent experts report in respect of Boarower and Depositor Shares



Basis of evaluation

21 introduction

In undertaking this assignment we have had regard to the following guidance

Section 664A

Section 664C

Section 667A

Australian Securities and Investment Commission ASIC Regulatory Guide 111 titled Contem
of Expert Reports

ASIC Regulatory Guide 112 titled Independence of Experts

common market practice

22 Regulation

Section 664

Section 664 sets out the guidelines in relation the compulsory acquisition of securities by 90%

holder According to Section 664A to determine the threshold for general compulsory acquisition

the acquirer must determine whether they are 90% holder and this is determined on the following

basis

an acquirer is 90% holder in relation to class of securities of company if

the securities in the class are shares or convertible into shares and

the persons voting power in the company is at least 90% and

the person holds either alone or with related body corporate full beneficial interests in

at least 90% by value of all the securities of the company that are either shares or

convertible into shares

compulsory acquisition under this section requires the acquirer to provide an independent experts

report Section 664C prepared pursuant to Section 667A together with compulsory acquisition

notice prepared under Section 664C

Section 667

According to Section 667AA1 of the independent expert must

state whether in the experts opinion the terms proposed in the notice give fair value for the

securities concerned and

set out the reasons for forming that opinion

Further according to Section 667A2 if the compulsory acquisition notice is being issued under

Section 664A the independent expert must

state whether in the experts opinion the person either alone or together with related body

corporate has full beneficial ownership in at least 90% by value of all the securities of the

company that are shares or convertible into shares and

set out the reasons for forming that opinion

Ootte St George Bank Limited independent experts report in respect of Borrower and Depositor Shares



ASIC Regulatory Guide ill

This regulatory guide provides guidance in relation to the content of independent experts reports

prepared for transactions under Chapters 56 and 6A of the Corporations Act in relation to takeover

bids

schemes of arrangement

compulsory acquisitions or buy-outs

acquisitions approved by security holders under item of s61

selective capital reductions

related party transactions

transactions with persons in position of influence

demergers and demutualisations of fmancial institutions

buy-backs

ASIC Regulatory Guide Ill refers to control transaction as being the acquisition or increase of

controlling stake in company that could be achieved for example by way of takeover offer

scheme of arrangement approval of an issue of shares using item of s61 selective capital

reduction or selective buy back under Ch 2J

23 Approach

As discussed above our approach was based on the ASIC Regulatory Guide 111 in assessing whether

the Compulsory Acquisition Price gives fair value for the Outstanding Shares

ASIC Regulatory Guide 111 defmes an offer as being fair if the value of the offer price is equal to or

greater than the value of the securities being the subject of the offer Accordingly we have assessed

whether the Compulsory Acquisition Price is fair by comparing the Compulsory Acquisition Price

with the fair market value of the Outstanding Shares

In assessing whether Westpac has achieved full beneficial ownership in at least 90% by value of all St

Georges securities that are either shares or convertible into shares we have relied on

the fair value of ordinary shares based on the last traded price on 17 November 2008

the number of St Georges securities on issue as provided by the management of Westpac

advice by the management of Westpac that Hybrids are expected to be redeemed at their face

value of $100 per share by no later than 30 June 2009

confirmation by the management of Westpac that SAINTS were transferred to Westpac on

December 2008 at their face value of $100 per share

We have not undertaken valuation of St Georges ordinary shares SAINTS or Hybrids

Compulsory Acquisition Price

The Federal Court of Australia has ruled that where securities are assessed to have fair value of nil

90% holder could pay nominal amount e.g $1.00 in aggregate to acquire the securities

However the Outstanding Shares are fragmented in terms of ownership amongst shareholders

whereby the majority hold one share each The distribution of one Australian Dollar amongst each

shareholder is impractical given the large number of shareholders

As result the total amount to be paid by Westpac to acquire the Outstanding Shares will be

$9571 .55being the following
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$101.50 for Borrower Shares calculated based on 2030 currently outstanding shares at

price of $0.05 per share

$9470.05 for Depositor Shares calculated based on 189401 currently outstanding shares

at price of $0.05 per share

Valuation of the Outstanding Shares

Borrower Shares and Depositor Shares are unpaid and uncalled legacy shares held by borrowers and

depositors who had secured loans from and had deposit accounts with St George when it was

previously building society

The terms of issue for the Outstanding Shares as per St Georges constitution are the following

$1.00 deemed payment for Borrower Shares no payment is to be paid per share until the

holders loan is paid off whereby the holder is deemed to have authorised St George to

deduct $1.00 from the final loan repayment to pay the share in full Similarly for Depositor

Shares no payment is to be paid per share until the depositors account is closed whereby the

depositor is deemed to have authorised St George to deduct $1.00 from the account to pay the

share in full

$1.00 automatic redemption when one Outstanding Share is paid in full it will be redeemed

by St George by paying $1.00 per share to the holder

the Outstanding Shares are not transferable

the Outstanding Shares carry no right to participate in any dividend or other distribution by

the company including any distribution on winding up of the company

the Outstanding shares have no voting rights except at general meetings of the holders of

those shares

In light of the Outstanding Shares terms listed above the Outstanding Shares are not capable of

generating any economic benefit and accordingly in our opinion have fair value of nil

Given that the fair value of the Outstanding Shares is nil in our opinion the Compulsory Acquisition

Price gives fair value for the Outstanding Shares

Assessment of 90% ownership

As Westpac is relying on Section 664A to affect the Compulsory Acquisition we have

assessed whether Westpac has full beneficial ownership in at least 90% by value of all the securities

of St George that are shares or convertible into shares This condition was achieved on December

2008 pursuant to the following schemes of arrangement

an ordinary share scheme upon which all St Georges ordinary shares were transferred to

Westpac

preference share scheme in relation to the SAINTSupon which the SAINTS were

transferred to Westpac

an option scheme whereby options over ordinary shares were cancelled

As result of the implementation of the above schemes Westpac is currently the holder of all of the

equity securities issued by St George except for the Hybrids and the Outstanding Shares Westpac

intends to redeem the Hybrids at their face value in accordance with their terms of issue by no later

than 30 June 2009 and has received approval from ASIC on February 2009 to initiate the

Compulsory Acquisition prior to the redemption of the Hybrids

The main terms of the Hybrids are as follows
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Hybrids are issued at face value of $100 per security

distributions on Hybrids are made at afloating rate plus specific margin

Hybrids cany voting rights only in limited circumstances

St George may redeem the Hybrids in accordance with their respective tenns for their face

value

Accordingly the total value for the Hybrids if redeemed at face value translates into $875 million

which represents less than 5% of the total fair value of St Georges securities as set out in Table

below

Source Westpac Deloitte Corporate Finance

Notes

325000 2.2%

400000 2.7%

150000 1.0%

350000 2.4%

Nil Nil

Nil Nil

14893231 100.00%

number of securities is based on current numbers pinvided by the management of Westpac

price per share for ordinaiy shams based on the last traded price on 17 November2008

Westpac expects to redeem the Hybrids at their face value of $100 per share by no later than 30 June 2009

SAINTS were transfend to Westpac on December2008 at their face value of $100 per sham

Based on the above analysis in our opinion Westpac has full beneficial ownership in at least 90% by

value of all the securities of St George that are shares or convertible into shares

Conclusion

In our opinion the Compulsory Acquisition gives fair value for the Outstanding Shares and Westpac

has full beneficial ownership in at least 90% by value of all the securities of St George that are shares

or convertible into shares

Current ordinaty shams held by Westpac 618472 22.1 13668231 91.8%

Hybrids

CPS 3250 100

CPS II 4000 100

SPS 1500 100

SAINTS transferred to Westpac 3500 100

Borrower Shares Nil

Depositor Shares 191 Nil

Total 630916
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Appendix Glossary

Reference Definition

Australian dollars

AFSL Australian Financial Services Licence

ASIC Australian Securities and Investments Commission

ASX Australian Securities Exchange Limited

AUS Australian Auditing Standards

Borrower Shares St Georges 2030 borrower unpaid and uncalled

redeemable preference shares

Conipulsoiy Acquisition The compulsory acquisition by Westpac oi the

Outstanding Shares in St George

compulsory Acquisition The price at which the Compuiscry Acquisition will take

Price place

Corporations Act Australian Corporations Ac 2001

Deloitte Deloitte Corporate Finance Pty Limited

Depositor Shares St Georges 189401 depositor unpaid and uncalled

redeemable preference shares

FSG Financial Services Guide

Hybrids St Georges quoted preference shares

Merger The merger between Westpac and St George which was

implemented by way of scheme of arrangement which

became effective on 17 November 2008

Outstanding Shares Collectively the Borrower Shares and Depositor Shares

Section 664A Section 664A of the Corporations Act 2001

Section 664C Section 664C of the Corporations Act 2001

Section 667A Section 667A of the Corporations Act 2001

St George St George Bank Limited

Westpac Westpac Banking Corporation
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Appendix Sources of information

In preparing this report we have had access to the following principal sources of information

St Georges constitution

Legal advisor letters in relation to the Compulsory Acquisition dated 17 February 2009

Bloomberg

ASX company announcements
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Appendix Qualifications declarations and

consents

The report has been prepared at the request of the Directors of Westpac and is to be included in the

compulsory acquisition notice to be provided to holders of the Outstanding Shares in accordance with

Section 664C Accordingly it has been prepared only for the benefit of the Directors and those

persons entitled to receive the compulsory acquisition notice in their assessment of the Compulsory

Acquisition outlined in the report and should not be used for any other purpose Further recipients of

this report should be aware that it has been prepared without taking account of their individual

objectives financial situation or needs Accordingly each recipient should consider these factors

before acting on the Compulsory Acquisition

Our procedures and enquiries do not include verification work nor constitute an audit or review

engagement in accordance with standards issued by the Auditing and Assurance Standards Board

Statements and opinions contained in this report are given in good faith but in the preparation of this

report Deloitte Corporate Finance has relied upon the information provided by the directors and

executives of Westpac which Deloitte Corporate Finance believes on reasonable grounds to be

reliable complete and not misleading Deloitte Corporate Finance does not implynor should it be

construed that it has cathed out any form of audit or verification on the information and records

supplied to us Drafts of our report were issued to Westpac management for confirmation of factual

accuracy

Furthermore recognising that Deloitte Corporate Finance may rely on information provided by

Westpac and their officers and/or associates Westpac has agreed to make no claim against Deloitte

Corporate Finance to recover any loss or damage which Westpac may suffer as result of that

reliance and also has agreed to indemnify Deloitte Corporate Finance against any claim arising out of

the assignment to give this report except where the claim has arisen as result of any proven wilful

misconduct by Deloitte Corporate Finance

Deloitte Corporate Finance holds the appropriate Australian Financial Services Licence to issue this

report and is owned by the Australian Partnership Deloitte Touche Tohmatsu The employees of

Deloitte Corporate Finance principally involved in the preparation of this report were Mark Pittorino

BCom MAppFin CA Christophe Bergeron BCom MAppFin and Omar Safadi CFA CFM/CMA
BEco Mark Pittormo is Director Christophe Bergeron is an Associate Director and Omar Safadi is

Senior Analyst of Deloitte Corporate Finance Each has many years experience in the provision of

corporate financial advice including specific advice on valuations mergers and acquisitions as well

as the preparation of independent experts reports
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4bout Deloitte

In Australia Deloitte has 12 offices and over 4500 people and provides audit tax consulting and financial advisory services to

public and private clients across the country Known as an employer of choice for innovative human resources programs we are

committed to helping our clients and our people excel Deloittes professionals are dedicated to strengthening corporate

responsibility building public trust and making positive impact in their communities

For more information please visit Deloittes web site at www.deloitte.com.au

Deloitte refers to one or more of Deloitte Touche Tohmatsu Swiss Verein and its network of member firms each of which is

legally separate and independent entity Please see www.deloitte.com/au/about for detailed description of the legal structure of

Deloitte Touche Tohmatsu and its member firms

Deloitte Touche Tohmatsu March 2009 All rights reserved
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AustraHas Arst Bank

Group Secretariat

Level 20 275 Kent Street

Sydney NSW 2000

Australia

Telephone 02 8253 0390

Facsimile 02 8253 1215

13 March 2009

Company Announcements

Australian Securities Exchange Limited

20 Bridge Street

SYDNEY NSW 2000

Westpac SPS II

Fuher to Westpacs release of the replacement prospecs on March 2009 for the

offer of Westpac SPS II attached are letters bemg mailed from today to certam

Eligible St George Hybrid Holders and Eligible Former SAiNTS Holders The letters

relate to processing errors in the personahsed application forms previously mailed to

those holders

Yours sincerely

Anna Sandham

Company Secretary



13 March 2009

Dear St.George Hybrid Holder

Westpac SPS II Offer

Westpac Banking Corporation

ABN 33 007 457 141

Level 20 275 Kent Street

Sydney NSW 2000

www.westpac.com.au

am writing to advise you of important information relating to the offer to reinvest the redemption proceeds of your

St.George SPS St.George CPS and St.George CPS II St.George Hybrids in new Westpac secUrity Westpac

SPS II

The total holding of your St.George Hybrids was correctly reflected on the application form

The number of St.George Hybrids that you held on 20 February 20092 is correctly set out below

St.George CPS St.George CPS II Total

On March 2009 pack was mailed to you containing important information confirming that St.George will redeem

all St.George Hybrids for their face value of A$1 00 per security on the exchange date which is expected to be

31 March 2009 The pack also included Westpac SPS II prospectus and blue personalised Reinvestment

Application Form in relation to the offer to reinvest the proceeds from redemption of your St.George Hybrids in

Westpac SPS II with guaranteed allocation

Due to processing error with the application form that we sent you the number of any St.George SPS that you

held on 20 February 2009 was incorrectly inserted in the box labelled St.George CPS and vice versa The number

of any St.George CPS II that you held was not affected by this error

St.George SPS
__________________ __________________ __________________

____________ ____________ ____________

If you have applied or do apply for full reinvestment the redemption proceeds of the total number of St.George

Hybrids you hold on the exchange date will be reinvested in Westpac SPS Il If you have applied or do apply for

partial reinvestment the number of your St.George Hybrids to be reinvested in Westpac SPS II will be based on

the total number of St.George Hybrids you indicate you wish to reinvest in Section of your application form

You may instead wish to download personalised application form with copy of the prospectus from

www.westpac.com.au/investorcentre which sets out the above details of your St.George Hybrids

As reminder the Westpac SPS II offer is expected to close at 500pm Sydney time on Monday 23 March 2009

If you wish to apply you need to make sure Westpacs share registry receives your application by this date You

should read the prospectus carefully and consider the full details of the offer set out in the prospectus before

making your decision You should consult your financial adviser or other professional adviser if you are uncertain as

to whether you should invest in the Westpac SPS II

We apologise for any inconvenience caused by this error If you have any further questions please contact the

Westpac SPS II Information Line on 1300 551 909 or Westpac Investor Relations directly on 02 8253 3143

Yours sincerely

c/tAt vL\A_
Anna Sandham

Company Secretary

1The exchange date of 31 March 2009 can be varied by giving business days notice to the ASX

Ulestpac

If you wish to apply for Westpac SPS II you can still use your blue personalised Reinvestment Application Form that

was previously mailed to you with the prospectus If you have already applied for Westpac SPS II and sent your

application form to the registry it will continue to be processed and no further action is required

2Any changes in your holding since that date are not reflected



IIestpac

13 March 2009

Westpac Banking Corporation

ABN 33 007 457 141

Level 20 275 Kent Street

Sydney NSW 2000

www.westpac.com.au

Westpac SPS II Offer

Dear Eligible Former SAINTS Holder

am writing to advise you of important information relating to the offer of Westpac SPS II As valued

former investor in St.George SAINTS Westpac has recently offered you the opportunity to invest in new

Westpac security Westpac SPS II

On March 2009 you were mailed Westpac SPS II prospectus and white personalised SAINTS

Application Form Due to processing error the number of SAINTS you held on December 2008 was not

inserted in Box on the application form

The Westpac SPS II Offer is expected to close at 500pm Sydney time on Monday 23 March 2009 You

should read the prospectus carefully and consider the full details of the offer set out in the prospectus

before making your decision You should consult your financial adviser or other professional adviser if you

are uncertain as to whether you should invest in the Westpac SPS II

We apologise for any inconvenience caused by this error If you have any further questions please contact

the Westpac SPS II Information Line on 1300 551 909 or Westpac Investor Relations directly on

02 8253 3143

Yours sincerely

c4

Your SAINTS holding balance on December 2008 was

Under the Westpac SPS II Offer you are entitled to guaranteed allocation of one Westpac SPS II for each

SAINTS held by you on December 2008 as set out above

If you have already applied for Westpac SPS II and sent your application form to Westpacs share registry

there is no need to do anything

If you wish to apply for Westpac SPS II you can complete the application form which was mailed to you

with the prospectus The blank Box on your application form will not affect your application You may

instead wish to apply for Westpac SPS II online at www.westpac.com.au/investorcentre where you are able

to view the SAINTS balance that you held on December 2008

Anna Sandham

Company Secretary


